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Reg-FfT Falls, Darlene Largo $ 46,900.00
c

Supervisor, Customer Care
Gl

Reg-fIT Ferreira, Anthony Provisioning Associate I • Internet Herndon $ 36.000.00 $ 17.30 lSI
.j:>.

Reg-FIT Fields, Leslie V, Training Specianst Largo .$ 34,000.00 -
Reg-Fff Filipek, Ross NT & LANIWAN Nelwork Administrator Herndon $ 49,300.00 lSI

lSI

Reg-FIT Finley, Leonard B. Jr Database Analyst, Senior Herndon $ 69.000.00 I-"

Reg-FIT Fisher, Robert Customer Care Representative Largo $ 29.300.00 $ 14.09
en

Reg-FIT Flaa, Patricia Training Specialist Lake Forest .$ 46.350.00 bf
Reg-FIT Flowers. MIchelle L. Sales Representative, Senior Herndon $ 36,000.00 "Tl

;;0

Reg-FIT Floyd, Bernard Customer Support Specialist II Herndon .$ 39.500,00 -i

Reg-PIT Fogg, Kelly N. Customer Care Representative - part-time (.5) Largo $ 12.00 I
m

Reg-FIT forbes, Keanna Customer Care Representative Largo $ 29,000.00 $ 13.94 c

Reg-FIT Forrester, laRue Administrative Assistant largo $ 34.200.00 $ 16.44 ~n
Reg-FIT Fox, Kimberly D. Customer Care Representative Largo $ 28.500.00 $ 13.70 0

3

Reg-FIT Francis, lisa-Mae Provisioning Associate II - Resale Herndon $ 43,500.00 $ 20.91 (;)

Reg-FfT Frangione. James R. Project Manager, Switch Center largo $ 55,600.00
:;0
0

Reg-FfT Freeman, Jonathan D. Provisioning Associate I -Internet Herndon $ 36,000.00 $ 17.31
c
-0

Reg-FIT Freeman, Tameeka Customer Support Specialist II Herndon $ 39.500.00 $ 18.99 z
_Reg-FIT French, Patricia F. Provisioning Associate I - Resale - Spectrum Herndon $ 39.000.00 n

Reg-FIT Gaden, Monty General Manager, Colorado Colorado $ 140.000.00 ro
~

Reg-FIT Gaither, Malion M Customer Care Representative Largo $ 29,120.00 $ 14.00 -J

Reg-FIT Garcia, Sally Senior Manager, Nelwor~ Provisioning Herndon $ 60,000.00
-J
W

Reg-FIT Gardner, Wade G. Account Manager Colorado $ 50,000.00
VI

-J

Reg-FIT Garrett, Jill E.(Evans, MeredilApplication Support Specialist Hemdon $ 55,000.00 $ 26.44 w
IS)

Reg-PIT Garrett, Talricla Provisioning Associate 1- Resale Herndon $ 14.50 lSI

Reg-FfT Gaunt, Laurence Jr. Supervisor, Provisioning - Resale Herndon ~ 55,COD.~~ .
-i
0

~eg-FIT Gites, W1l1iaf!l v·i. Director. Network Operations Herndon $ 133.000.00 lj)
I-"

Reg-FIT Gimblett, Jeannine M. Manager. Sales Herndon $ 57,900.00 -J
IS)

Reg-FIT Glaeser, AnmiMarte Senior Manager, Professional ~evelopment Lake Fore.st $ 70,000.00 wen
R~g-FIT Glaros, Cynt~ja Director, Customer Care Largo $ 110,O~~.OO

~
I-"

Reg-FIT Glasner. David Director. National Accounts Hemdon $ 85,000.00 ~
(.oj

Reg-FIT Gonzalez, Perry Provisioning Associate 1- Resale Herndon $ 37,000.00 $ 17.79
~
IS)

Temp-FIT Goodman. Walter Provisioning Associate I - Pre-Order - Resale Herndon $ 11.50

Reg-FIT Gourdine, Robert Director, Internet Marketing Lake Fore.st $ 95,000.00

~e9-Frr Grady. Christopher Customer Support Specialist II Herndon $ 39,500.00 $ 18.99 -0

Reg-FIT Gra~af!1.!:'mY E. Supervisor. Accounts Payable Herndon $ 45,900.00 lSI
I-"

39,000.00 "-
Reg-FIT Graham. Ronald .Dispatcher Hemdon $ $ 18.75 w

42.000.00
w

Reg-FIT Grandinetti, Nicole E. Graphics Specialist Lake Forest $

Reg-FIT Grant. Lloyd C. Customer Care Representative Largo $ 26.500.00 $ 12.74

S'~
Re -FIT Graver, Patricia Mana 6r, HI h Seed Internet De 10 ment Lake Forest $ 79,000.00

~~
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Reg-Fff Gray, Anlhony ProvIsionIng Associate 1- Resale Herndon $ 37,440.00 $ 18.00 G1

Reg-Fff Green, Kyle Provisioning Associate 1- Resale Herndon $ 38,480.00 $ 18.50 lSl
-l:>

Reg-Fff Green, Muriel Provisioning Associate 1- Resale Herndon $ 37,440.00 $ 18.00 ~

Reg-Fff Green, Shawn Lee Technician I Tucson $ 30,000.00 $ 14.42
lSl
(S)

Reg-Fff Gregg-Taylor, Alila Customer Care Representative Largo $ 29,120.00 $ 14.00 I-"
(])

Reg-Fff Griego, Barbara RegIonal Sales Support Arizona $ 32,000.00 $ 15.38 ..
w

Reg-Fff Guo, VI R. Database Administrator, Senior Herndon $ 90,000.00 (Jl

Reg-Fff Gutierrez, Thomas E. Facilities Manager Arizona $ 56,000.00 ."
;:0

Reg-Fff Habib, Richie Provisioning Associate 1- Resale Herndon $ 39,520.00 $ 19.00 -l

Reg-Fff Hackett, Clement Provisionlng Associate 1- Resale Herndon $ 38.480.00 $ 16.50
Irn

Reg-Fff Haeri, Mehrnaz (Monet) A. Exchange Systems Admlnislralor Herndon $ 46,000.00 <:

Reg-Fff Haislip, Cammi Customer Support Specialist II Herndon $ 37,500.00 $ 18.03 ~
()

Reg-Fff Hall, Bryan L. Supervisor, Customer Care Largo $ 43,800.00 0
3:

Reg-FIT Hall. Weston T. Supervisor, Regional Help Desk Atlanta $ 52.000.00 G1

Reg-Fff Hanner, Robert P. Sales Representative. Senior Atlanta $ 42,000.00
;0
0c

Reg-FIT Harper, Ameatha L.. Provisioning Associate I - Resale Herndon $ 33,280.00 $ 16.00 lJ

Reg-FIT Harring~on, Anthony M. Customer Care Representative Largo $ 29.120.00 $ 14.00 z
.Reg-FfT Harris, Courtney J. Quality Assurance Specialist Largo $ 37,000.00 $ 17.79 ()

Reg-Fff Harris, Elaine Receptionist Atlanta $ 28,000.00 $ 13.46 CD
-l:>

Reg-FIT Harris, Nicol J. Executive Assistant Lake Forest $ 42,400.00 $ 20.38
--J

--J

Reg-Fff Harris, Tiana Inbound Sales Representi3tive, Lead - Internet Largo $ 26,520.00 . $ 12.75 w
(Jl

~~9-Fff Hart, Rhonda L. Project Coordinator, Sales & Marketing Atlanta $ 42,000.00 $ 20.19 --J

Reg-F!T Hayes, Macob!a Customer Support Specialist II Herndon $ 37.440.00 $ 18.00 w
(S)

Reij-Frr Haynes, Lisa L Billing Operations Analyst , Le~d La~ao $ 40,500.00 . $ 19.47
(S)

~eg-PIT Head, Valentina Provisioning Associate 1- Res~le Herndon $ 14.50
-f
0

Rell-Frr Helton, Charles ·NT & LANlWAN Systems Admini~trator L~r~o $ 45,000.00 U)

- . ... I-"

Reg-PIT Henderson, Michelle A. ·Customer Care Representative - part-time (.5) Largo .$ 13.17 --J
lSl

Temp-PIT Hensel, Jennifer S. Marketing Assistant - Temporary-PIT Lake Forest $ 27.50 w
(])

Reg-FIT Hernandez, Gi1~ert {PaUl} Facilities Technician, Lead Arizona $ 55,OOO.O~ $ 26.45 -l:>
I-"
.t>-

Reg-Frr Hernandez, Isaac, E. Direclor, Video Services Herndon $ 110,000.00 w
~

Reg-FIT Herring, Sleven C. Supervisor, Human Resources Information Systems Lake Forest $ 50,000.00 (S)

Reg-FIT Hewitt, S'hannon M. Provisioning Associate II • Resale Harndon $ 40,500.00 $ 17.00

Reg-FIT Hill. Dianne M. Senior Manager, 8usiness Development Colorado $ 68,000.00

Re9.-FIT Hil!, Michael W. Provisioning Associate I - Resale Herndon $ 38,4~O.OO $ 18.50 '1J

(S)

Reg-FIT Hillf!1an, John ~. Senior Manager, Business Develop~ent North Cerolina $ 60,000.00 l\)
"-

Reg-FIT Hines, Charles Project Engineer ArIzona S 64,000.00 ww
Reg-FIT Hohble, Dustin M. ·Data Analyst Chicago $ 47,100.00

Reg-FIT Holder, RobIn ·Mana~er, Business Deve'opm~~t-~atlonC!! ~c~~nts Lake Forest $ 55,000.00

JZ--(- IReg-fIT Holmes, LaCratia L
. -

$ 38,000.00 $ 18.27 IProvisioning Associate 1- Resale Herndon ~

<C-'"
Proprietary & Contidenllal Page 6 of14



3.23(2) Labor Matters 7/31/00
. - . .., ...._.,...."._,. ., ,~ .. ,,~. -.. -- ~I'" - ., .• Currellt Salary'" "I'":""~

L -
D

Reg-Frr Holmes. Nakaya Herndon $ 18.00
c

Provisioning Associate I - Resale $ 37,440.00 G1

Reg-FIT Holmes, Valerie Quality Assurance Specialist Largo $ 40,000.00 $ 19.23 lSI
,£l.

Reg-Frr Hopkins. Marc A. Manager, Collections Largo $ 57,500.00 ~

Reg-Frr Hopkins, Pennye Provisioning Associate 1- Resale Herndon $ 32,240.00 $ 15.50
(S,)
(S,)

Reg-FIT Huang, Shang-Hsiung NT & LANMIAN Systems Administrator Herndon $ 80.000.00 .....

Reg-Fff Hudson, Joseph D. Manager, Business Development North Carolina $ 55.000.00
(Jl

w
Reg-Frr Hughes. Jean P. Revenue Assurance Analyst Hemdon $ 52.500.00 Ul

Reg-FIT Hughes, Thomas E. Data Analyst Herndon $ 46.200.00 "Tl
:::0

Reg-Frr Hunter, Natalie Customer Care Representative Largo $ 27,800.00 $ 13.37 -l

Reg-FIT Hunter. Sylvester Technician I (Tidewater) Hemdon $ 31.200.00 $ 15.00
Im

Reg-Fff Huse, Peter W. Provisioning Associate I - Resale Largo $ 37,500.00 $ 18.03 cm
Reg-Frr Imhof. Thomas R. Contract Work Inspector Atlanta $ 49,500.00 zn
Reg-FIT Islam, Hakim Customer Support Specialist II Largo $ 38,000.00 $ 18.27 0

3:

Reg-Frr Ivey, Traoei L. Customer Care Representative, lead Largo $ 32,300.00 $ 15.53 G1

Reg·FfT Izzo, William P. Director, Engineering Services Herndon $ 115,000.00
;;0
0

Reg-Frr Jack. Peter B. Supervisor, Customer Care Largo $ 42,600.00
c
"U

Reg-FfT Jackson. James Customer Support Specialist II Herndon $ 39,500.00 $ 18.99 ......
z

Reg-FIT Jackson, Karen Senior Manager. Network Adm1nistration Herndon $ 95,000.00 n

Reg-FIT James, Sharette Correspondence Clerk Largo $ 31.600.00 $ 15.19 m
,£l.

Reg-FIT Janda, John A. Provisioning Associate 1- Res~le Hemdon $ 37,440.00 $ 18.00
--:J

Reg-FIT Jefferson, Debra M. Customer Support Specl~list II Hemdon $ 37,440.00 $ 18.00
--:J
W

Reg-FIT Jefferson, Ruth E. Supervisor, Provisioning - Resale Herndon $ 52,000.00
Ul

~
Reg-Frr Jeffery. Sharee Provisioning Associate I - Resale Hemdon $ 34.000.00 $ 16.35 (S)

Reg-FIT ,Jeffrey. Jonathon. L Customer Support Specialislll Herndon $ 39.500.00 $ 18.99 lSI

Reg-FIT Jenkins, Brian L. Technician I La~go $ 33,280.00 $ 16.00 -l
0

Reg-Frr Jenkins, Cythnia Customer Care Representative Largo $ 29.120.00 $ 14.00 1.0
I-"

Reg-Frr Jimerson, Alisha Customer Care Representative Largo $ 27.560.00 $ 13.25 "'I
(S,)

Reg-FIT Joari, Mohamed Customer Support Specialist II Herndon $ 38,480.00 $ 18.50 w
(Jl

Reg-PIT Johnson, Cary E. Provisioning Associate I - Resale - Part-time Herndon $ 14.50 A-
I-"

Reg-Frr Johnson. David Account Project Manager Atlanta $ 53.500.00
A-
W

Reg-FIT Johnson. Jaci N. Inbound Sales Representative Largo $ 25.480.00 $ 12.25
A-
lSI

Reg-Frr Johnson, Robert Manager, Business Systems Analysis Herndon $ 90,000.00

Reg-FIT Jones, Afua Provisioning Associate I - Resale Herndon $ 37,440.00 $ 18.00

Reg-FIT .Jo~es, ~~ant PC LAN Technician Atlanta $ 45,000.00 "U

Reg-FIT,Jones, Re9ina A. BillinQ Opera~ons An~!~~ Largo $ 34,000.00 $ 16.35
(S,)
(.oj

32,800.00 '$ "-
Reg-Frr Jones, Tammy ·Customer Care Represent~~!'~, ~~d largo $ 15.77 ~
Reg-Frr .KIng, Tina ·Customer Support Specialist II Hemdon $ 37,~~0.OO $ 18.00

Reg-Frr King. Tracye L ·Senior Manager, Professional ~~~e!opm~nt La~go $ 72.000.00

~ IReg-Fff Kirkland, KevIn W. General Manager, Mid-Atlantic Herndon $ 110,000.00 I ~

«.-'"
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$ 52,000.00
c

Reg-Frr Kizer, KrTsten l. Supervisor, Internet Provisioning Herndon Cl

Reg-FIT Koch, Charles Provisioning Associate I - Resale Herndon $ 39,520.00 $ 19.00 IS)
~

Reg-FIT Koetter, Samuel Provlslonlng Associate I - Spectrum Herndon $ 49,200.00 -
Reg-FIT Kornegay, Sean K. Customer Care Representative largo $ 26,000.00 $ 12.50 ISl

ISl

Reg-Frr Krouse, Kenneth L. Director, Cable SelVice-Construction AUanla $ 93,800.00 ....
Reg-Frr Kupka, Andrew Facilities Coordinator Herndon $ 55,000.00

(J)

w
Reg-Frr ladejobi. Karayat Customer Support Specialist" Herndon $ 38,480.00 $ 18.50 (J)

Reg-Frr laMarr. Derek Supervisor. Customer Care Largo $ 45,000.00 11
:;u

Reg-Frr Lambert ,lesley Accounts Payable Assistant Herndon $ 36,150.00 $ 17.3B --t

Reg-Frr lans, Denlece Supervisor, Billing & Correspondence Group Largo $ 40,000.00
I
m

Reg-Frr laSart, Renee J. Dispatcher Colorado $ 34,000.00 $ 16.35 c
m

Reg-Frr law. Edward J. Customer Support SpecIalist I largo $ 37.440.00 $ 18.00 z
()

Reg-Frr Lawrence, Khadija Provisioning Associate I - Resale Herndon $ 37,440.00 $ 16.00 0
3:

Reg-Frr Lawthers (Barkley), Debbie CManager, Sales North Carolina :& 50,000.00 Cl

Reg-PfT Lee, Cheryl Customer Care Representative ~ part-time (.5) largo $ 13.17
:;u
0

Reg-FIT Lentz. Karn (Bottolfson) Provisioning Associate II-Intemet Herndon $ 34,400.00 $ 16.54
c
lJ

Reg-FIT Leslie, Dunstan Provisioning Associate 1- Resale Herndon $ 38,480.00 $ 18.50 ....
z

Reg-FfT Leslie, Scott M. Business Analyst. Senior Herndon $ 57.500.00 ()

.. Reg-FIT Lewis, Wendy L. Provisioning Assoclate,lead Herndon $ 41.700.00 $ 20.05 CD
.t>-

Reg-FIT Libonate, Stephen L. Director, Project Management Herndon $ 107.200.00
..,J

Reg-FIT Lin, Sharlene A. NOe Facilities Administration Technician Herndon $ 48,000.00 $ 23.0B
..,J
w

Reg-FIT Lin, Simon J. Director, Data and Databa.se M~l1iagement Herndon $ 110,000,00
VI

-.J

Reg-FfT Lin~emT~~yer, Rodney F. Manager, Corporate Reporting Herndon $ 74,65Q.OO· w
ISl

~eg-FIT Linski, ~av~ Director, IT Applications Management Herndon $ 10~.100.00
lSI

~~-FfT Logan, ~Uchael S. Customer Support Specialist II largo $ 38.000.00 $ 18.27 --t
0

Reg-FfT Lon~h A~y L. Administrative Assistant Herndon $ 36,000.00 '$ 17.31 o..D

Temp-FIT Loritz. Jon~t~~n Provisioning Associate I - Pre-Order - Te~porary Herndon $ 11.50
~

-.J
(S)

Reg-FfT Lowe, Steven Customer Retention Associate largo $ 29.700.00 $ 14.28 w
(J)

Reg-ffT Lowery, 'P0ich~~1 \lI{. Sales Support Specialist Colorado $ 32,000.06· $ 15.38 .t>.
~

Reg-FIT Luongo, Michael Customer Support Speciaf[st 11 Herndon $ 37,440.00 $ 18.00 .t>-
W

Reg-FIT Mabry, ~~rklsha .Customer Care Representative largo $ 26,520.00 $ 12.75
.t>-
CSl

Reg-FIT Magrath, William S Provisioning Associate I - Resale - Spectrum largo $ 49.300.00

Reg-FIT Mallon. Michael T. Sales Representative Herndon $ 37,000.00

~~G-fIT Malum?r~. Joe K. SupelVlsor, Provisioning - Resale Herndon $ 47,500.00 $ 22.84 lJ

Reg-fIT Mann, "TI~ot~y :Collections Repres~ntatj'{e, l~~~ Largo $ 30,900.00 . $ 14.86 ISl
.t>-

He'rndon 37,440.00 . $ 18.00 "Reg-FIT. Manners. Philip Provisioning Associate I - Resale $ w

Reg-FfT Manuelito, Jonathan Field Switch Technlclan-Arizona Arizona $ 54,000.00 $ 25.96
w

Reg-FIT Marable, Tammy BlIIing Specialist Largo $ 33.100.0l? : $ 15.91

I Reg-FIT'Marino, Alfred A. Account Project Coordinator Colorado $ 56,500.00 I

~..r~
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Reg-FIT Marks, Tonika Y. Customer Support Specialist II Herndon $ 39,500.00 :Ii 18.99 c
Gl

Reg-Frr MarqUis, Theodore Manager, Field Operations AIizona $ 80,000.00 lSI

Reg-Frr Marsh. Edward. J Jr. Director. Regulatory Affairs Lake Forest $ 85,000.00
.t.
~

Reg-Frr Martin, Ronald W. Technician II (Richmond) Largo $ 37,440.00 $ 18.00 lSI
(S)

Reg-FIT Martin, Samuel D. Manager, UNIX & Data Center Operations Herndon $ 86,570.00 .....

Reg-FIT Martinez, Manuel Provisioning Associate 1- Resale Herndon $ 38,000.00 $ 18.27 en..
Reg-FIT Mason, Robin Technleian " North Carolina $ 35,200.00 S 16.92

wen

Reg-FIT McCafferty, Ronald PrOVisioning Associate I - Resale Herndon :Ii 35,000.00 $ 16.83 'Tl

Reg-FIT McCauley, Chad Supervisor. long Distance Team - Spectrum Largo $ 49,000.00
;:0

-i

Reg-FIT McConnell. John T. Manager, Network Operations Center Herndon $ 75,000.00 :I:
m

Reg-FIT McCormlck,Davon l. Customer Care Representative Largo $ 28,080.00 $ 13.50 c

Reg-FIT McCotter, Kristen Corporate Development Analyst Lake Forest $ 47,000.00
mz

Reg-FIT McDonald. Patricia E. Manager, Revenue Assurance Herndon $ 56,000.00
()
0
3:

Reg-FIT McEvoy, Anissa Provisioning Associate I - Resale Herndon $ 36,000.00 $ 17.31 Gl

Reg-FIT McGowans, Chrystal L. Inbound Sales Representative Largo $ 22,880.00 $ 11.00 ;:0
0

Reg-FIT MCLauri~~Argentina E. Customer Care Representative largo $ 27,246.00 $ 13.10 c
'1J

Reg-FIT Mehki, Jennifer L. Revenue Assurance Analyst Herndon $ 39,000.00

.Reg-FIT Mendiola,'Diana Customer Care Representativ~ Largo $ 32.QOO.OO $ 15.38
z
()

Reg-FIT Miles-Blount. Sandrina M. Customer Care Representative, Le~d Largo $ 33,600.00 $ 16.15 OJ
.c..

Reg-FIT Miller, Mcia Revenue Assurance Analyst Herndon $ 47,086.00 --J

Reg-Frr Miller. Melissa Provisioning Associate 1- Resale Herndon $ 39,520.00 $ 19.00 --J
W

Reg-Frr Miller. Paul rf Dj~ctor.Retail Provlsionr~g Herndon $ 100,000.00
til

Reg-FIT Milligan, Daniel W.
--J

Facilities Manager Atlanta $ 60,500.00 w

'tef1'!p-FIT Milligan, bo~~a .
(S)

Regional Sales Support - Temporary Atlanta $ 13.00 IS)

R~9.-fJT Mills, Rebecca S. Director, Business Development - New M~rk~ts Atlanta $ 77.250.00 -i
0

~eg-Frr Miranski!ya,lrina Human Reso~rces ~pecialist Lake Forest $ 35.350.00 \D

R!'lg-Fff Mizell, Afbert Inbound Sales Representative - Spectrum Largo $ 38.600.00'
~

--J

~eg-Frr Mollenkopf, Usa A. Customer Support, Lead Herndon $ 44.850.00 $ 21.56
(S)
wen

Reg-FIT Montague 111. Robert Customer Care Representative. Lead Largo $ 32,000.00 $ 15.38 .c.......

Reg-FIT Morgan, Glen Sales Represenfative Colorado $ 32,000.00 .c..w

Reg-F[T Moseley. AlIs~ Executive Assistant Herndon $ 42,000.00 $ 20.19 l>-
IS)

Reg-FIT Moulton. Gary W. Director. Network Administration Largo $ 119 ,000.00

Reg-FIT Murray. Ellen-Douglas Procurement Specialist Largo $ 40,900.00

Reg-FIT Ndumu, Terri E. Customer Care Representative largo $ 29,400.00 $ 14-.13 '1J

Reg-FIT Neals. ~oseleen M. MBf!ager, Business Developm~~~ Pennsylvania $ 56,?~O.Oq
(S)

~
Reg-Frr Nelso~-Summerville,Greta EProvlsioning Assodate 1- Resale Herndon $ 38.~aO.Oo $ 18.50 tj
Reg-FIT NIcholson. Pierre L. Provisioning Associate I • Resale Herndon $ 40.000.00 $ 19.23

Reg-FIT Noll, Matthew E. Senior Director. Operations Supp~~ Largo $ 110,000.00

..t;z,.-t
I Reg-FIT Nylander, Kimberly C. Manager, Compensation & Benefits Lake Forest $ 55,000.00 I

~"-..
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Reg-FIT O'Connell, Daniel P. Senior Director, Carrier Relations Herndon $ 130.000.00
c
C)

Reg-Frr O'Connor, Michael S. Regional Analyst largo $ 44,200.00 CSl
.j:I..

Reg-FIT O'KeJIey, Rasheed Customer Care Representative Largo $ 26,500.00 $ 12.74 -
Reg-FIT Osha, KunbJ Manager, Revenue Assurance Herndon $ 65.400.00 CSl

CSl

Reg-FfT Overton, David A. Customer Support Specialist, Lead Herndon $ 42,000.00 $ 20.19 ~

Reg-FIT Pacia, David Database Administrator Hemdon $ 13,000.00
en
UJ

Temp-FfT Page, Pamela Provisioning Associate 1- Resale - Temporary Herndon $ 17.50 -.J

Reg-FIT Paige, Vanessa Sales Representative (Tucson) Arizona $ 32,000.00 "Tl
:;0

Reg-FfT Palmer, Michael J. Supervisor, Centralized Help Desk Herndon $ 55.700.00 $ 26.76 -l

Reg-FIT Palmer, Todd D. Provisioning Associate I - Resale Herndon $ 38,480.00 $ 16.50
J:
m

Reg-FfT Pape, Jenifer E. Senior Manager, National Tier" Support Largo $ 90.500.00 c

Reg-pfT Pape, Kimberly S. Corporate OevelopmentJRegulalory Assistant - part-time Lake Forest $ 13.75 ~

Reg-FIT Patterson, leigh A. Supervisor. Customer Care (Evening) largo $ 45.000.00 8
3

Reg-FIT Peralta. Christina Billing Specialist Largo $ 28,000.00 $ 13.46 C)

Reg-FIT Perkins, Rubin E. Customer Care Representative. Lead Largo $ 33,300.00 $ 16.01 iO
0

Reg-FIT Peron-Kupka, Wendy Quality Assurance Specialist Herndon $ 48.750.00 $ 23.44
c
'U

Reg-FIT Peterson. Erik R. Manager, Sales Arizona $ 56,000.00 .....

.,. Reg-FIT Peterson. Linda E $
z

Administrative Assistant lake Forest 44,000.00 $ 21.16 ()

Reg-FfT Pienkowskl, Mary A. Graphics Specialist lake Forest $ 40.000.00 OJ.c.
Reg-FfT Pope, Kimberly Supervisor, Customer Care Largo $ 45,000.00 $ 21.63 -.J

Reg-FIT Powell. Sonya Customer Care Represe~tativ~ largo :6 28,700.00 $ 13.80
-.J
UJ

~~-~IT Powell, Stephanie L. .Accounts Payable Admini~trato~. ~~nl~r Herndon $ 35,000.00 $ 16.83
U1

-.J

Reg-FIT Powers, BriarlW: . ·Director, Long Distance. Internet. & Voice Mail Provisioning Her!1don $ 100,000.00 UJ

Reg-fIT Proctor-Smith, W~nda M.
CSl

Customer Care Representative Largo $ 27,040.00 $ 13.00 CSl

Reg-FfT R~stagl,Nisha S. PC LAN Technician Herndon $ 45,OOq.O~
-l
0

R~9-Frr Rau, Da~iel ,Project ~anager Herndon $ 58,~~O.OO 1..0
~

Reg-FfT Reed, Douglas E. Contract Work Inspector Arizona $ 50,000.00 -.J

Temp~FfT Re~-Rong, Hau
CSl

Data Analyst - Temporary Herndon $ 40.00 UJ
en

~~Q-~rr Re~ss. P~~ic4~ Manager. Customer Care - 2nd Shift Largo $ 58.500.00 .c.
~

Reg-FIT Rlc~, Ja~ep~ D. (JD) Director. Human Resources . lake Forest $ 75,000.00
.c.
UJ

R~g-FIT Richards, Angelique Billing Specialist largo $ 29,200.00 $ 14.04
.c.
CSl

Reg-FfT Richards, Lomea Billing/Payment Specialist largo $ 29,120.00 $ 14.00

Temp-Frr Rim, Cindy Provisioning Associate I - Pre-Order - Temporary Herndon $ 11.50

Rep-FIT Rim, Nancy Provisioning Associate I - Resale - Spectrum Herndon $ 39,200.00 'U

~~fJ-FIT Ro!>~~~ ~~~~~des ·Supervisor, Inbound Sales .L~~9a $ ~ci.~qQ.~O $ 14.42 CSl
en

'$ 14.00 "'Reg-FIT RobInson, Da"id ·Customer Care RepresentaU~~ Largo $ 29,120.00 UJ

Reil-FIT .Roblnso~, Du~ne
UJ

Provisioning Associate 1- Resale Herndon $ 37,440.00 $ 18.00

Reg-FIT Robinson, Nltekl Provisioning Associate I - Res~ie Herndon $ 35,360.00 $ 17.00

..rp.k'
I Reg-FIT RogalskCSonnie J. Regulatory Analyst Lake Forest $ 38,800.00 I ..x::

~Proprietary & Confidential Page 10 of 14



3.23(2) Labor Matters 7/31/00

"
. .... . ~

I ..... I" ." • ., ••~ - ~.... ' • r' Current Safar!'
.. ' ._.,"'"

D

Reg-FIT RogIer, Valerie A. Dispatcher ArIzona $ 43.000.00 $ 20.67
c
Gl

Reg-FIT Rolfe, Lynn Manager, Sates Atlanta $ 52,000.00 (S)

.s::.

Reg-FIT Roman, Diane L. Senior Manager. Network Provisioning Herndon $ 86.900.00 ~

Reg-FIT Ross, Kimberly M. Training Specialist Largo $ 42,000.00
IS)
IS)

Reg-FIT Ruelas, Victoria M. CAD Operator Arizona $ 32,000.00 ....
Reg-FIT Saghir, Ahmad Provisioning Associate I - Resale Herndon $ 37,.400.00 $ 18.00

(]'I

.. Reg-FIT Said. Sany Provisioning Associate I - Resale Herndon $ 38,480.00 $ 18.50
w
-J

Reg-FfT Saller, November M. Sales Representative Herndon $ 34,000.00 'T1
;0

Reg-FfT Samuelson. Christopher D. Director, Professional Development Lake Forest $ 110,000.00 -l

Reg-FIT Sanabria. Rafael A. PC LAN Technician Chicago $ 36,000.00 I
m

Reg-FfT Sandberg, lisan Moo Executive AssIstant Arizona $ 39,000.00 $ 18.75 c

Reg-FfT SanmiqueJ. Vicente Project Engineer Colorado $ 62.000.00 ~
()

Reg-FIT Santa Cruz, Cheree Sales Representative Arizona $ 32.000.00 0
3:

Reg-FfT Sappe. Shane C. Inbound Sales Representative Largo $ 22.880.00 :Ii 11.00 Gl

Reg-FfT Savage, Regina Customer Support Specialist II Herndon $ 37,440.00 $ 18.00
;0
0

Reg-FfT Saviano, Sheri Sales Representative North Carolina $ 32.000.00
c
""U

Reg-FIT Scherrer, Brian Provisioning Associate II - Retail (MAC) Herndon $ 40.000.00 $ 19.23 z
.Reg-Fff Scherrer. Kathy Supervisor, Provisioning Associate Herndon $ 47,000.00 $ 22.60 ()

Reg-FIT Schnack, Andrew R. Senior Manager. Professional Dev~lopment Lake Forest $ 70.000.00 (])
~

Reg-FfT ScoU, Carla V. Human Resources Specialist. Senior Largo $ 55,000.00 -J

T~~p-F!fShawcrcss, Molly Regional Sales Support - Temporary Atlanta ~ 12.00 -J
w

. . ..
North Carolina

U1

Re9.·F!f Sherrill, Scott T. Technleian II $ ~~,~9.0.oq $ 16.97
-J

Reg-FfT Shill, D!lug A Technician I Colorado $ 34,500.00 $ 16.59 w
IS)

Reg-FfT Shipm~~. Ken~~h~ ·Pr~visio~lng Associate I - Res~le Herndon $ 37,~9·00 $ 18.00 IS)

Reg-FTf Sifford, M~rQarelJessica ·Sales Representative (Richmond) Richmond $ 32,200.00 -l
0

R~g-FfT Sills, John D. ·Provisioning Associa~ 11- Long Di~tance Herndon $ 42,000.00 S 20.19 U)

Re5l-Fff Simon, Delphina Customer Care Representative larQo :Ii 29,000.00 $ 13.94
....
-J

ReQ-FfT Simpson, Joa'n T. 42,000.00 .
IS)

Sales Representative. Senior North Carolina $ w
(]'I

Reg-Frr Singeltoo. Ken PC LAN Technician Arizona $ 52,000.90 ~....
Reg-FfT Skaggs. Ansa l. Account Director Arizona $ 85.000.00

~
w

Reg-Frr Skladman. JUlia ·Director. Data & Internel StrateQies lake Forest $ 130,000.00 $
~- IS)

Reg-FfT Slack, Kathleen Ann Sales Representative, Senior Arizona $ 38,000.00

Reg-FfT Smith, Cheyanne Provisioning Associate I - Resale Herndon $ 38.480.00 $ 18.50

~e~-FIT Smith. Jr•• D~rcyl C. ·Provisioning Associate I - Resale Herndon $ 37.440.00 $ 1&00I "U

Reg-FIT Smilh, Lora S. .Regional SalesSupp~rt Colorado $ 35.000.00 $ 16.83 IS)

~
Reg-Fff Smith. Marvin ·Provisioning Associate I - Re~~I~ Herndon $ 35,360.00 $ 17.00 w

~eg-FfT Solis, ~enryMichael ·Customer Support Specialist I! Hemdon $ 39,500.00 $ 18.99
w

~eg-FfT Sonne, ~a{ry I. . Senior Manager, In-Bound Sal~~ Largo $ 56,000.00

~ I Reg-FfT Sowers. Kathlaen.l. Receplionist Lake Forest $ 32.000.00 . $ 15.38 ,

~
Proprielary &Confidential Page 11 of 14



3.23{2} Labor Matters 7/31/00
... ..,., ,-, - .. _ .•.._~ -......,...._. ,-, "', - _.. ·.. ·C..r.,ent~aiary .~ ...~

I
D
C

Reg-Fff Spencer. Kecfa Payment Processing Clerk - Back Office largo $ 31.700.00 $ 15.24 Q

Reg-Fff Springer. Justin A. Regional Sales Support - Spectrum Arizona $ 40,000.00 C5J
A

Reg-Fff Squires, Christine A. Provisioning Associate 1- Resale Hemdon $ 37,500.00 $ 18.03 -
Reg-FfT Squires, Marlon Provisioning AssocIate JJ - Resale Herndon $ 43.900.00 $ 21.11

C5J
C5J

Reg-FfT Standley, Kendra S. Sales Representative, Senior Arizona $ 38,000.00 ......
m

Reg-FIT Stephenson. Shennel A. Collecttons Representative Largo $ 28.300.00 $ 13.61 ..
w

Reg-FIT Sterling. Jacqueline Project Manager. Network Inventory & Provisioning Herndon $ 75,000.00 -"J

Reg-FfT Steven, Michael A. Technician ~ largo $ 31,200.00 $ 15.00 11
;0

Reg-FfT Stubbs, Mary Billing Operations Analyst Largo $ 28,200.00 $ 13.56 -I:r:
Reg-FfT Swansen, RIchard M. Senior Manager, Corporate Training lake Forest $ 85.000.00 m

Reg-FfT Sweet. Shari B. Manager Chairman's Officel Support Services Lake Forest $ 60,000.00 c
m

Reg-FfT Swinson. Rita D. Customer Care BIlling Herndon $ 37.700.00 $ 18.13 z
()

Reg-FIT Tall. Basimah Customer Support Specialist II Herndon $ 37.440.00 $ 18.00 0
3:

Reg-Fff Tapsoll. Esther Provisioning Associate I - Resale Herndon $ 34.000.00 $ 16.35 Q

Reg-FfT Tarr, Richard Project Manager, Construction Arizona $ 80,000.00
;0
0c

Reg-FfT Thomas. Sean M. Customer Support Specialist I Herndon $ 41.400.00 $ 19.90 '1J

Reg-FIT Thompson. Deborah M. Provisioning Associate 11- Resale Herndon $ 42,500.00 $ 20.43 z
,f,(eg-FIT Thompson. Robert J. Collections Representative Largo $ 29,400.00 $ 14.13 ()

Reg-FfT Thrower. Haywood Technician I (Baltimore) Largo $ 36,400.00 $ 17.50 OJ
~

Reg-FIT Tisdale, Lisa G. Customer Care Representative Largo $ 28.700.00 $ 13.80
-"J

..,J

Reg-FfT Tolbert. William A. Quality Assurance Specialist Herndon $ 42.000.00 $ 20.19 w

Reg-FIT Toney. T~nlsha Facilities Coordinator ' 43.900.00
VI

largo $ -"J

Reg-FIT Torres. Anita T. Provisioning Associate! - Re~l~ Herndon $ 37.440.00 $ 18.00 w
CSl

Reg-FIT Torres, Edwin O. Supervisor. Provisioning - Resale Herndon $ 47,000.00 C5J

R~9-FIT Turner. HalVetra Customer Care Repre~entative Largo $ 26,300.00 $ 12.64
-I
0

Reg-FIT Tyson, Tamara Customer Support Specialist II Herndon $ 37,440.00 . :$ 18.00 \.D....
Reg-FIT Umar. Imran Customer Support Specialist II Herndon $ 37,440.00 $ 18.00 -"J

CSI

Reg-FIT Valadez. Francisco A. Technician I Colorado $ 33.900.00 . $ 16.30 w
m

Reg-FfT Valera. Alfonso G. Customer Care Representative Lar9° :Ii 29,120.00 . $ 15.00 ~....
Reg-FIT Van Roskel, Daniel J. Senior Manager, Engineering Herndon $ 82,000.00

~w

Re~-FIT Vaughan, Sheila W.
~

Customer Care Representative Largo $ 27,400.00 $ 13.17 CSl

Reg-FIT Venable, Charles Provisioning Associate I • Resal~ Herndon :Ii 38,480.00 $ 18.50

Reg-FIT Vujoshevlch, Natasha Release Manager - Spectrum Lake Forest $ 48.000.00

~eg-F!f .\r\!ade, J~!ia ~ustomer Care R~presentativ~ Largo $ 28,100.00 $ 13.51I lJ

CSI

~~9-flT Wal~er. Mit~!!1J T~c~nicia~ I (larg~) Largo $ 34.320.00 $ 16.50 OJ

34,320.00 . $ "Reg-FIT Wallace. Darryf Technician I (largo) largo $ 16.50 (.oJ

". . 27.200.00 . $
w

Reg-FIT Warier, Tabitha Customer Care Representallv~ Largo $ 13.08

Temp-FIT Wang, Chien-Kai Provisioning Associate I - Pre·Orde~ - T~J!lP~r~ry Herndon $ 12.00

~ I Reg-FIT Ward. Irvin C. NOC Maintenance Administration Herndon $ 55.000.00 : $ 26.44 I
~

1f <:.-~
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3.23(2) Labor Matters 7131/00
,~

_. - . '-'l~'- ' ...,- ... , '''1'
Ctment Salary

... ,..,...,
,,

I 'I.Location Annual Hourly D

Reg-Frr Warren, Kasle largo $ 27,500,00 $ 13.22
c

Collections Representative
L1

Reg-FIT Watkins, Belinda Y. Customer Care Representative, Lead Largo $ 32,000.00 $ 15.38 (S)
.to.

Reg-Frr Watson, laTrele Provisioning Associate I - Resale Herndon $ 37,440.00 $ 1B.00 .
Reg-prr Watt, Gregory S. Inbound Sales Representative Largo $ 11.00 (S)

(S)

Reg-Frr Weneta, Shawn R. Payroll Administrator Herndon $ 37,000.00 ......

Reg-Frr Werker. Andrea C Provisioning Associate I - Spectrum Herndon $ 49,000.00
m
w

Reg-Frr Westenfelder, Bmce A. Director, Marketing Lake Forest $ 93,700.00 OJ

Reg-FIT Westfall. Rose Director, Billing Operations Largo $ 90,000.00 '11
iO

Reg-Frr Wheatley II, Robert C. Direcfor, Financial Reporting and Treasurer Herndon $ 90,000.00 -l

Temp-Fir Wheatley, Amy Provisioning Associate 1- Pre-Qrder - Temporary Herndon $ 11.50 I
m

Reg-Frr Wheeler, James V. Customer Support Specialist I Largo $ 37,440.00 $ 18.00 c

Reg-Frr White, Dominic P. Sales Representative Herndon $ 32,000.00 ~
()

Reg-FIT White, Robert Customer Care Representative Largo $ 28,000.00 $ 13.46 0
3:

Reg-FIT White, Ronald l. Customer Care Representative Largo $ 29,500.00 $ 14.18 Q

Reg-Frr Whitmire. Geoljeana P. Supervisor, Billing Operations Herndon $ 56,400.00
iO
0

Reg-FIT Whittington, Katrina l. Telephony Systems Administrator. Senior Herndon $ 60,000.00
c
II

Reg-FIT Williams, D. Mi'ke General Manager, North Carolina North Carolina $ 120,000.00 z
Reg-FIT WiIliams, Heather M. Sales Representative North Carolina $ 32.500.00 ()

'Reg-FfT Williams, Ternan Senior Manager, Quality Assurance Herndon $ 70,000.00 OJ
J:».

Reg-FIT Williams, Trenton Customer Care Representative largo $ 27,700.00 $ 13.32 -J

Reg-FIT Williams, Valentino Senior Manager, Network Management Systems Herndon $ 95,090.oq -J
VJ

Reg-Frr .Wirso~,Syrenia A. ·Customer Care Represeri~ative . largo $ 27,800.00 $ 13.37
VI

6~.400·90
-J

Reg-FfT Windall, John . Project Manager, Senior H~rndon $ w
(S)

Reg-~rr VVirtz, Andrea ProvisIoning Assoc!ate II· Re~1I (New Service) - Spectrum Herndon $ 49,000.00 $ 23.56 (S)

R~g-FIT Womack, Draydese Provisioning Associate I - Resale Herndon $ 37,440.00 $ 18.00 -l
0

Reg-FIT Wong, S~~ng F. Diredor, Video Services Business Development Herndon $ 80,000.00 \.0

Reg-FIT .Wood, Sylvia Customer Care RepresentaUv~ largo $ 28,900.00 $ 13.89
....
-J
(S)

Reg-FIT Woodson, Susan Payment Processing Clerk - walk-in largo $ 30,400.00 ' $ 14.62 w
. - 25,200.00

m

Reg-F[r .Woodwa~,Marsha J. Collections Representative, lead .la~o $ $ 12.12 J:».......

R~ij-frr Wright, Nancy W. Project Coordinator, New -Markets Atlanta $ 42,500.00 $ 20.43 J:».
VJ

Reg-Frr ,Yang, Billie ,Customer Support Specialist II Herndon $ 38,480,00 $ 18.50
-l'.
(S)

Reg-FfT Yang, Yl!ni Senior Manager, Retail Provisioning 'Herndon $ 70,000.00

Reg-Frr Yates, Charles C. ,Provisioning Associate I - Resale Herndon $ 36,400.00 $ 17.50

~~9.-~fT Yazici. ~.Matthe~ ·DI~ctor, Mark~ti~Q Lake Forest $ 86,000.00 II
. .

$ 31 ;000.00 '
IS)

Reg-FfT ,Y~aryr f~ani~ ·Sale~ Represe~tatlve Arizona \.0

'Herndon '$ 3s)iBO.OO . $
,

Reg-FIT Young, Jeffrey ProvIsioning Associate 1- Re?~!~ 18.50 w
26,006.00 . $ 12.50 VJ

Reg-Frr Young, La Kisha L. Customer Care Representative Largo $

Reg-Frr ·Young, Tonya Customer Care Representative largo $ 27,000.00 $ 12.98

Re -FIT Youn ner, Keri Mana er, Marketin Hemdon $ 60,000.00 $ - -r<::>--...
.r"?r'
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Temp-FIT Zdanowski. David M
Reg-FIT Zerr. Peter E.
Rea-FIT Zorn. Rertlna R.

3.23(2} Labor Matters

Provisioning Associate J• Resale· Spectrum
PrOVisioning Associate I . Resale
NOe Technician

Herndon
Herndon
Herndon

$
$
$

46,BOO.00
36,480.00 $
44,000.00 $

7J31100

18.50
21.15

:0c
Q

~
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3.23(2) Labor Matters 7f31100
r

_. . " ,<~ ..... ~. -.~ ." ~ .. "r"
Current Sala

. - .-".

l . - _. _....
D
C

Reg-FIT Arquilla, Linda J. Sales Representative Chicago $ 44.900.00 Q

Reg-FIT Bower. Jeffrey P. Systems Support Specialist Chicago $ 53,144.00 $ 25.55 lSI
,fl..

Reg-FIT Brown, Carlton Business Development Associale ChIcago $ 45,000.00 ~

Reg-FIT Chinchilla-O'Meany, Cartos EHeadend Engineer Chicago $ 44,000.00
lSI
lSl

Reg-FIT Classen, Eddie Technician, Maintenance Chicago $ 32.000.00 $ 15.38 .....
m

Reg-FIT Cobb, Maurice H. Inventory Support Chicago $ 24.300.00 $ 11.68 ..
w

Reg-FIT DeFamo, Anthony L. General Manager, Central Region Chicago $ 105,000.00 OJ

Reg-FIT DiForti, Victor J. Sales Representative, Senior Chicago $ 45,400.00 'Tl::u

Reg-FIT Duffy, Sean J. Technician. Inslallatlon. Repair Chicago $ 33.500.00 $ 16.11
~

Reg-FIT Foley, Melissa A. Business Development Associate Chicago $ 45,000.00

Reg-FIT Fonseca, Anthony Technician, Installation. Repair Chicago $ 29,600.00 $ 14.23 cm
Reg-FIT Fuller, Michael A. Technician. Maintenance Chicago $ 32,700.00 $ 15.72 z

()

Reg-FIT Garza. Che Technician. Installation, Repair Chicago :5 31.400.00 $ 15.10 0
:;{

Reg-FIT Gildemelster. Charles F. Sales Representative Chicago S 42.800.00 G')

Reg-FIT Gutierrez, Jose A. Technician. Inslallation, Repair Chicago S 28,500.00 $ 13.70
::u
0c

Reg-FIT Hatcher. Sing, Jr. Technician, InslallaUon, Repair Chicago $ 24.600.00 $ 11.83 "'U

Reg-FIT Heidleburg, Antionelte R. Sales Support Specialist Chicago $ 35,100.00 $ 18.88 z
Beg-FIT Hood, Regina Sales Support Specialist Chicago $ 31.200.00 $ 15.00 ()

Reg-FIT James, Steven D. Supervisor,/nstaliationlRepalr Chicago $ 37,000.00
OJ
.t>-

Reg-FIT Jantho, Gloria J. Administrative Assistant. Business Development Chicago $ 34,500.00 $ 16.59
-..J

-..J

Reg-FIT Kalliel, Karen J. Receptionist Chicago $ 25,500.09 $ 12.26 w
VI

Reg-FIT Kubacki, John Director. Business Development C~icago $ 91,600.00 -..J

Reg-FIT Mack. YaVonne G. Sales Support Specialist Chicago $ 33,800.00 $ 16.25 w
lSI

~~g-FIT Magnusci~, GI~nn A. Technician, Maintenance C~icago $ 32,900.00 $ 15.82 lSI

Reg-Fff McGary, Danny Technician. Installation, Repair ChicaQo $ 33.280.00 $ 16.00
-l
0

Reg-Fff Murillo, Anthony D. Technician. Maintenance Ch!cago $ 38,000.00 $ 16.27 ill....
Reg-fIT Murphy, M. Courtney Manager, Business Development Chicago $ 60,000.00 -..J

lSl

Reg-Fff Norman, Jaryl Supervisor, Maintenance q~~c~go $ 37,500.00 w
m

Reg-FFr O'Bryant, Lorenzo D. Systems Support Specialist Chicago $ 38,200.00 ~ 18.37 .t>-....
Reg-FIT Ortega, ~arguerita (Kitty) DlspatcherlSales Support Specialist Chicago $ 35.700.00 $ 17.16

.t>-w

.t>-

Reg-fIT Perez, David Supervisor, Warehouse Chicago $ 50,000.00 lSI

Reg-Frr Perzan, Douglas W. Manager, Microwave Networks Chicago $ 66.100.00

Reg-Frr Pomozy. AWla H Field Engineer Chicago $ 42,500.00

R~g-Frr Precht, ~!~phen Sales Representative Chicago $ 4Q.QOO.OO.
"'U

.....
~~g-FIT Ro~ado! Mario Technician, Maintenance C~!c~g~ $ 29,200.00 $ 14004

1
.....

$ 34,700.00 $ "-
Reg-FIT .Wallace, Christie A. Dispatcher Chicago 16.68 w

'$ 43,600.00 .
(.oJ

Ren-FIT Warner. Preston Project Manager, ConstrucUon Chicago

~f' -r~
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Reg-FIT Bergman, Jon
Reg-FIT Brown. Robert M.
Reg·FIT Dent, laurel A.
Reg-FEr Duone. P. Kelley
Reg-FIT Fuller. Mark C.
Reg-FIT Kelley. Stephen W.
Reg-FIT Kolb. Richard P.
Reg;FIT Martin. ScOIt M.
Reg-FIT Moore, Chantal
Reg-FIT aurmson. ClarIssa R. (Liz)
Reg·FIT 'Seawell, Srott
Reg·FIT Stavig. John O.
Reg-FIT Stipe, C. William 111
Reg-FIT Thompson, Michael
Reg-FIT Wallace. William
R~Q-FIT White, David P.

3.23(2) labor Matters

ChEef Infonnat/on Officer
Vice President. Engineering Servloes
Executive Vice President, Sales & Marketing
.Vlce President. Customer ProvisIoning
President. Network ServIces
Vice Presidenf/Gsileral COUnsel
Vice President. Regulatory Affairs
Vice Presidenf/General Manager. Western Region
Vice President. Data & Internet Stratagle's
Vice President, Professional Development
Vice President. Marketing
Chief Financial Officer
ExecuUve Vice President. Engineering & OpertatJons
Vice President. Video Services
President & CEO
Vice President. Strateqic SYstems

Largo
Herndon
Atlanta
Herndon
Hemdon
Lake Forest
Lake Foresl
Arizona
Lake Foresl
Lake Forest
Lake Forest
Lake Fores[
Herndon
Hemelon
Hemelon
Laroo

.$

.$
$
$
:$
$
$
$
$
$
$
$
$
.$
.$
$

182,500.00
140,400.00
192.500.00
140.000.00
229,000.00
155,000.00
110,000.00
142,000.00
161,200.00
14!).OOO.00
156,000.00
192,500.00
Hi8.000.00
150.000.00
390.000.00
148.100.00

7/31/00

J)
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AUG 04 '00 16:39 FR THE VENCOM GROUP INC 847 735 7300 TO 917036414340

Schedule 3.23(2) • Employees

P.l3/33

Albin F. Moschner
TImothy J. Ostrowski
Nancy J. Sokolowski

Caroline Ward
Hector Aceves
Oscar Aguiar, Sr.
Leo Aguiar
Oscar Aguiar. Jr.
Tony Becker
Andrew Bock
Harold M. Cadiz
Robert Cardin
Beatriz Chaidiz
Pilar Chavarin
Vemon Davis
Frank E. Hagbom
Shawn L. Heggen
Esmerelda Hernandez
Christian Jacobs
Phillip Keegan
Brian Kim
Dora Langoria
Alexandra Leon
Miguel Lopez
Cherie MaffeI
Dora Lee Martinez
Roseann Martinez
James MCCarthy, Jr.
Susan McLeod
Edln Melgar
Miguel Angel Moreno
Thomas Nelson
Richard Null
Maria Orozco
Monica Orozco
Luciano A Pascuzzi
Daniel PeJ'eZ
Brian KRoss
"Tina R. santos
James Sagamaga
Arthur Sells
Lorena Shelton
James Silva
Jorge Silva
Rolando Valdez
Roque Valdez

ShIpping
San Diego DelIVery
San Diego Sales Manager
San Diego sales
Chief Executive Officer
National Sales
Business Sales
Marketing Director
COntroller
Customer Service
Customer Service
Phoenix sales
Phoenix Delivery/Sales
Phoenix Sales
Customer Service
New Location Setup Team
Manager, Systems
New Location Setup Team
Customer Service
National Sales
Business Sales
Receptionist
Customer Service
Customer Service
Tucson Sales
San Diego Delivery
Systems
Customer Service
New Location Setup Team
VP Network & Customer Care
Customer Sel'Vice
customer Service
San Diego Delivery/Sales
Customer Service
Systems
Accountant
Tucson Sales
National Sales
Customer Service
President
Phoenix Delivery
Phoenix Delivery
Manager. Customer Care

$ 20,800.00
$ 20,000.00
$ 60,000.00
$ 30,000.00
$ 129,999.84
$ 36,000.00
$ 20.000.00
$ 30,000.00
$ 84,999.92
$ 17.000.00
$ 15.600.60
$ 36.000.00
$ 19,999.92
$ 30.000.00
$ 15,600.60
$ 48,000.00
$ 84.000.00
$ 60,000.00
$ 15.000.00
$ 19.999.92
$ 36,000.00
$ 20,800.80
$ 15,080.58
$ 15,000.00
$ 36,000.00
$ 20,000.00
$ 27.000.00
$ 16,000.00
$ 48.000.00
$ 60,000.00
$ 18,200.70
$ 18,200.70
$ 19,999.92
$ 22,999.92
$ 39,499.92
$ 31,000.08
$ 26,000.00
$ 24,000.00
$ 15.000,00.
$ 129,999.84
$ 20.000.00
$ 19,999.92
$ 22,880.88



AUG 04 '00 16:39 FR THE VENCOM GROUP INC 847 735 7300 TO 917036414340

Schedule 3.23(2) • Employees

P,14/33

Xochiti Villalobos
Michele Wellington
Thomas Zimmerman
Doug McKinnis
Manual Marin

Customer Service
Shipping
san Diego Delivery
Phoenix Delivery
San Diego Delivery

$
$
$
$
$

15,600.60
33,000.00
19,999.92
20,000,00
20,000.00



RUG 04 '00 16:39 FR THE VENCOM GROUP INC 847 735 7300 TO 917036414340

Schedule 3.25 - Brokers

P.15/33

The VenCom Group, Inc. will receive a 2% fee pursuant to its Professional Services
Agreement dated 5/15/98 with OnePoint Communications Corp. upon consummation of
this transaction.

-.
•



AUG 04 '00 16:39 FR THE VENCOM GROUP INC 847 735 7300 TO 917036414340

Schedule 3,,26

None

'.

P.16/33



P.02/02

t\C\
RUG 07 '00 13:14 FR THE VENCOM GROUP INC 847 735 7300 TO 914122883063

Schedule 5.19

Use ofProc:eeds from Equity Investment byVC

In the event that VC elects to purchase Common Stock as provided in Section 5.19, OP shall use
the proceeds received from VC for one ofthe following purposes only as directed by VC:

Capital expendittu'eS
Repayment ofindebtedness
Marketing and advertising
Research and development

703 641 4340 PAGE. 02
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AUG 04 '00 16:40 FR THE VENCOM GROUP INC 847 735 7300 TO 917036414340 P.17/33
AUG-04-20~0 12:12 *******~~*** 703 641 4341 P.~2/18

EMPL0.xMENT AGRUMENT

Tms EMPLOYMENT AGREEMEN'l' (herein the "Agreement") is ent=-ed into
between [Verizon OnePoint Merget Company] ("Verizon OnePoint") and .. (herein the
"Key Employee"). effective as of the date of closing of the merger of OnePoint Communications Corp,
("OnePoint") and a wholly owned inclli'ect subsidiatY of Verlzon Conuntmications CoIporation
("Verizon''). References to the "Verlzon Companies" herein shall include Verizon, Verizon OnePoint, any
company con1rolled by or Imder common control with Verizon OnePoint; and their SUCCC$SOIS and
assigns. References to "Verizon OnePoint" htfein shall include Verizon OnePoint and any other one or
more Verizon Companies to which the Key Employee's employment may subsequently be transferred
during the term ofthis Agreement.

WHEREAS, Verizon OnePoint desires to retain the services of the Key Employee as a
key employee and the Key Employee desires to accept employment and remain employed by Verizon
OnePoint on and after the effective date ofthis Agreement; and

WlmltEAS, the services to be rendered by the Key Employee are, and for the term of
this Agreement will continue to be, of a unique cb..aIacter and of incalculable value to Ve:rizon OnePoint;
and

WHEREAS, one of the pmposes of Verizon OnePoint is, through contracts and other
business relationships, to provide bundled voice, data and video services to residents of multi-dwelliDg
unit buildings ("MUDs"), especially in high growth, densely populated urban and suburban markets; and

WHEREAS, if the Key Employee were to engage in "competitive activities," as defined
below, during the term of this ~ement or in violation of the restrictions set forth in this Agreement"
Veriz.on OnePoint would suffer irreparable injU1)'; and

WHEREAS, the success of Verizon OnePoint depends in substantial part on the
competitive advantages afforded by the management and technical skills provided by the Key Employee;
.and

WHEREAS. the Key Employee desires to participate in certain compensation and
benefit plans to be designed, adopted and maintained by Verizon OnePoint, and the Key Employee
desires to qualify to receive certain deferred cash payments in lieu ofpreviously granted SARs;

NOW, THEREFOIU:~ the parties hereto. acknowledging the mutual consideration
embodied in the tcims and conditions of this Agreement and intending to be legally boutld, hereby agree
as follows:

1. Ter~ The Key Employee agrees to serve Verizon OnePoint. a..'1d Verizon OnePoint agrees to
employ the Key Employee, for a term of two years from the effective date of this Agreem.en1:, subject to
the termination provisions set forth in Sections 4 and 5 (haein the "Tenn").

2- Duties. The Key Employee shall initially be appointed with the position of
--:-:-::-:"--~- -J; provided. however, that Verizan OnePoint reserves the discretion to
modify the employee's title and position from time to time, During the Term the Key Employee shall:

(a) faithfully and diligently perfonn all such acts and duties and furnish such seIYices as
V~zon ~ePoint, its ~oard of Directors. [its CbiefExecutive Officer,] [its Chief Operating Officer,] or
thClr deSignees shan direct, and perfonn all acts in the ordinary course of Yemen OnePoiDt"s business
reasonably necessaIy to the advancement ofVe.rizon OnePoint's best interests;

FIal'&«Xll'l\Sll.O!,NLl'kOMl'$___ _.... .._ . . A._"~ ~""_A~



RUG 04 '00 16:40 FR THE VENCOM GROUP INC 847 735 7300 TO 917036414340 P.18/33
AUG-04-2000 12:13 ~~********** 703 641 4341 P.03/18

(b) devote his or her full time, energy and skill to the business of Veri%on Ond'oint and to
the promotion of ¥erizon OnePoint's best interests, except during vacations and other au~
absences; and

(c) comply with all federal. state and looallaws and any applicable foreign laws, and ~ide

by the Code of Business Conduct and other policies promulgated by Verizon or by Verizon OnePoint
while discharging the Key Employee's obligations under this Agreement or otherwise engaging in
conduct, whether personal or business--related, whicb may impact Verizon's or Verizon ODePoint's
business ot' reputation.

3. .c0.nm.ensati.9Jl,.

(a) The Company shall compensate the Key Employee as set forth below fOt' all services
performed by the Key Employee, subject to review from time to time in accordance with Veri2Qn
OnePoint's practices for similarly situatedkey employees:

(i) Base salary at the annualized rate of _~__....., payable in periodic
installrm:nts in accordance with Veri:z;on OnePoint's regular payroll practices;

(ii) Annual short term cash incentive bonus opportunities at a competitive target rate
of~% of base salary, with upside opportunity tied to individual and company performance. in
accordance with Veri.ton OnePoint's short term inct':I1tive plan;

(iii) Commencing in plan year 2001, eligibility to pat'ticipa:te in the Verizon long term
incentive plan maintained by Veri20n Companies fot'their key emploYee5 j with long term incentives
comn:ensurate with gxants to similarly-situated key employees;

(iv) Reimbursement for all reasonable expenses incurred in the performance of the
Key Employee's duties hereunder. including but not limited to travel, aeconunodation, entertaimnent, and
other similar expenses, in accordance with Verizon OnePoint's policies and direc;o:ves 1Tom the Key
Employee's superiors;

(v) Participati~ if otherwise eligible, in a. taX-qualified 401(k) plan, various health
benefit plans, group life and accident insurance p1ans, disability benefit plans) 'VaCation and othet'.wel&re
benefit plans maintained by Verizon OoePoint and provided generally to similarly situ3.ted key
employees;

(vi) Such other additional or special compensation, benefits and perquisites as
Verizon OnePoint may generally provide from time to time to Similarly situated key employees.

(b) The parties to this Agreement acknowledge that the 'ky Employee formerly held certain
stock appreciation rights ("SMs") which had been granted by OnePoint, and that the SAR plan fonnerly
maintained by OnePoint has been terminated, 'With all rights and obligations thereonder being
extinguished. In exchange for the legal release pertaining to the fonner SAR program (as contained in
Section 11o! this Agreement). and in excbanse for the Key Employee aeeepting employment in
accorda;nce Wlth the terms and conditions of this Agreement (inclUding without limi:tation the covenants
of S~ons ~.IO hereof), Verizon OnePoint is offering, and the Employee shall be eligible to Tece1ve

Jcertam retention bonus payments) as follows:

(i) On the first anniver~ of the effective date of this Agreement, the 5UIIl of
S__->;and

(ii)

~UG 04 '00 10:50
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The amounts stated above shall be payable on the respective dates if, but only if. the Key Employee then
remains an employee in good standing of Verixon OnePoint; provided, however, that any involuntary
termination of the employment of the Key Exnployee withQut "Cause" (as def"med in Section 4(b», and
3tl.y resignation by the Key Employee for "GQQd Reason" (as defined in Section 5(b), shall not disqualify
the Key Employee from receiving payments as and when they would otherwise become payable. The
parties contemplate that the eligibility to receive such payments is not considered to be compensation for
services rendered, but rather is an inducement to the Key Employee to accept employment with Verizon
OnePoint and to enter into this Agreement.

(c) Upon the effective date of this Agreement, Verizon OnePomt shall credit 3riY period of
service which was recognized by OnePoint immediatelyprior to that date. The said period ofservice shall
be recognized for purposes of eligloility to participate in benefitplans ofVerizon OnePoint, vesting under
any such plans that contain 'Vesting thresholds, and for such purposes as vacation eligibility and the
computation ofany benefits which are: computed with reference to a period ofsavice; pro\lided. however.
that the Key Employee shall not be entitled to any retroactive benefit accrual under ;my benefit plan
maintained by Verizon OnePoint for any prior period ofserviee with OnePoint.

4. Termjnation of the Key Emplgnfs l!:mplQym~ntID' Verizon OnePoint.

(a) D~tb Qr Disability. 'The Key Employee's employment with Verizon OnePoint will
terminate automatically upon the Key Employee's death, ot upon the Key Employee's continuing
disability on the date on Which his short-teun disability benefits expire jf at thai time he remains unable,
even with reasonable accommodation, [0 perform the essential duties and responsibilities he was
performing prior to the commencement of eligibility for such benefits. Termination ofemployment due to
disability shall not constitute a bar to the Key Employee's eligibility for long-term disability benefits ifthe
Key Employee would have qua1ifi~ for such benefits in the absence of the ~ination of his
employment. Tennination of employment due to death or disability shall not disqualify the Key
Employee (or, in the event of dea.th. his or her estate) from eligibility to receive any of the retention
payments described in Section 3(b), as and when such payments would otherwise be payable.

(b) Eo\'.' Cau.se. Veri20n OnePoint may teuninate the Key E:rnployee's employment for
Cause-. in writing 2nd without prior notice, if the employer determines in its independent judgment a:nd
discretion that any ofth.e following circumstances are present:

(i) breach by the Key Employee of any of the eovenants he :makes or material
obligations he assu:m~ under this Agreement; or

(ii)
faith efforts; o.

insubordination or failure to perform job responsibilities with full-time and good-

(iii) conviction of, or plea ornolo contendere to, criminal charges (other fuan a traffic
citation Or minor misdemeanor), or conduct which would, if prose¢uted, wammt conviction on such
charges under a "beyond a reasonable doubt" standard ofproof; or

(iv) material violation of Verizon OnePoint's Code of Business Conduct or other
policies of Verizon or Verizon OnePoint, including, by way of eMlII1Ple. a violation of the employer's
voucher or e,;pense reimbursement roles; or

(v) conduct which, if it were known by the public, would bann the reputation of
Ver,iZOD or Ve:rizon OnePoint.

. ~ .

. (c) WithQ»! Cause. The Company may terminate the :Key Employee'S employment at any
tim~ for any l'eaSon other than those set forth in Sec"tions 4(a). 4(b), or 4(d) in writing and without prior
notice. In such case, the Kty Employee shall be e1iglble to receive severa:oce benefits as set forth in

'jJ\l.
AUG 04 '00 10:50



AUG 04 '00 16:41 FR THE VENCOM GROUP INC 847 735 7300 TO 917036414340 P.20V33
HU~-~4-~~~ lG'~4 ~~~~~~~~~~~~ I~~ e4l 4~4l ~.~~/l~

Section 6{b). In any proceeding conducted to determine whether the :Key Employee's employment was
terminated for Cause> if the finder of fact determines that the Key Employee's employment was
terminated other than for Cause. then the remedy shall be limited to severance benefits as proYided in
S¢:tion 6(b).

(d) l'S:QDrenmaJ. In the event that the term of this Agreement expires at the end of its tenn
and the Key Employee tt:ma:ins employed by Verizon OnePoint, the Key Emplo~ shall then become an
employee at will> with terms and conditions ofemployment detc:rmined by his or her employing company
from time to time,

S. Termination by the Key Employee.

(a) Without Beason. The Key Employee may terminate his or her employment at any time
Without Reason. Without limiting the meaning of the tern'l 'Wjthout Reason," it shall constitute
teo:mn.anon of employment Without Reason if, at the expir.ltion of the Term (including any month-to
month extensions purs\1&1t to Section 1), the Key Employee refuses to sign a renewal or extension oftbis
Agreetnent or a successor agreement (if any such renewal or extension is offered by the employing
company) for an additional tenn ofone or more years, provided that such renewal, extension or successor
agreement does not reduce the :Key Employee'S then current base salary or short- or long-term incentive
targets.

(b) ForGood Reason. The :Key Employee may temin.a.te bis employ,ment for Good Reason
as of any date during the Term of this Agreement or within 90 days after the end of the Term of this
Agreement, 'but only on 60 days' written notice of intent to resign for Good. Reason. In such easel the Key
Employee shall be eligible to receive seVettmce benefits on thetenns set forth in Seotion 6(b). The Key
Employee shall be deemed to have Good Reason to terminate employnJ.ent if110 event has ocCUlTeO which
would constitute Cause for Verizon OnePoint to terminate his or bel:' employment, and if any of the
follo'Wing events has occurred within six months prior to the effective date of the tennination of
employment:

(i) assignment, without written consent of the Key Employee, to a position which
involves more than 3 change in reporting structure, but also results in significantly less authority and
responsibility than immediately before such assignment and a demotion as signified by the title, rank or
pay grade of the new position; or

(ii) reduction in the Key Employee's base salary; or

(iii) a reduction ill the Key Employee's short.. or long-tenn incentive btrgets to an
amount significantly lower' than targets of similarly situated key employees: or

(iv) in the event of a "Change in Control" (as hereinafter defined), the refusal by the
suc~sor employing company to expressly assume in writing the obligations and rights of Veri20n
OnePoint under this Agreement. For this pUIpose, a "Chan~e in Control" shall mean a sale: or mmsfer of
more than 50% of Verizon OnePoint's assets or stock (other than an initial public offering of stock) to an
entity other than a Verizon Company, if. as a result, no Verizon Company retains actual management
control ofVerizon OnePoint

6. ~t-Termination Severance Benefits Payable by Veri2;on OnePoint

(a) .IfVeriz~n OnePoint tenninates the Key Employee's employment for Cause, C1{ ifthe Key
Emplo~ee termmates his employment Without Reason. then Verizon OneJ>oint shall have no further
obhgattons to the K~ Employee 'bey?Od the date of termination of employment. other th.m to provide (j)
any accrued but unpaid base salary, (11) cash in lieu ofany accrued unused vacation days. and (iii) vested

, 4~
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accrued benefits (if any) in acC«'dance with the terms of anyone or more employee be:ne£t plans in
which the Key Employee participates. .

(b) IfVerizon One.Point texminates the 1<J:y Employee's employment without Cause. or if the
Key Employee terminates his employment with Good Reason on proper notice, then. subject to the Key
Employee executing and delivering a full and complete legal release in a form acceptable to the
employingc~. and to the extent that the Key Employee continues to comply with the tcnns of the
non-compeUl and other covenants of this Agreement before and after the effective date of the termination
of employment to the exten1 required by such covenants, Verizon OnePoint shall provide to the Key
Employee, as severance ~fjt$:

(i) an amount equal to _ % of the sum of the Key Employee's annuali2:ed base salary
and short-term incentive tlrSet at the time oftermination ofemployment. with portions payable in
a series of12 monthly instalhnents,

(ii) any of the retention payments described in section 3(b) which then remain unpaid,
and such amounts shall be payable as and when such payments would otherwise have become
payable, and

(iii) a single sum of cash in lieu ofaccrued but unused vacation days calculated at a daily
tate equal to 11260th ofthe Key Employee's annualized base salary rate.

Cd)
follows:

The severance benefits P'l'0visions of this Section 6 oae subject to further conditions. as

(i) The: Key Employee'S right to severance benefits hereunder shall be conditianed
on his agreeing to and executing, within the time specified by Verizon OnePoint. a rel~ in such
fonn as reasonably may be required by Verizon OnePOint The Company shall have no obligation
to pay severance benefits unless and lmtil such release is signed. The validity and enforceability
of such release shall not be impaiJ:ed if, after signing it, the Key Employee's right to continued
payment ofseverance benefits is forfeited pursuant to either ofw following clauses.

(ii) Severance benefits under Sections 6{b) shall not be payable if the Key Employee
is in breach ofthis Agreement at the time of the termination ofms employment.

(iii) Upon the :Key Employee's breach of any of his covenants or continuing
obligations tmder Sections. 7 through 10 of this Agreement, or, Upon the Key Employee asserting
any claiIn, dispute or litigation with re5pel;t to any matter addressed in the legal release contained
in Section 11 of this Agreement or any matter addressed in any legal release for severance
benefits hereunder, the :Key Employee's right to payment of severance benefits after the date of
such breach sh.a11 be forfeited and the Key Employee shall have an obligation to repay any
severance benefits pr~ously receiveo.

(e) Severance benefits hereunder shall be in lieu of any right the Key Employee otheIWise
may ~ve to recei~e benefits under any severance or separation pay plan, program or prat::tioe which may
otheIWl.Se be applicable to him or her, and the Key Employee hereby waill'cs any right to receive any
severance benefits under any such p~ program or practice in connection with a tennination of
employment governed by the terms of this Agreement or any ex.tensions or renewals of this Agreement

7. Prohibition winst Com~titi'VeActivities..

(~) Covenant Not to Engage.in Competitive Aetivitiesx The Key Employee acknowledges
that.by vutu~ ofemplo~ent with Verizon OnePoint and his or her access to employees and information
ofother Ven:zon Compal11es. the Key Employee wiUobtain knowledge, tt'aining, experience and access to v....
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proprietary and confidenfuJ infonnation of Verizon OnePoint and other Verizon Companies to such an
extent that it' he or she were to work for or otherwise provide services to a competitor of Verizon
OnePoint, that competitor inevitably would gain an unfilho competitive advantage by m~s of its access
to the Key Employee's knowledge, training, experience and familiaritY with Verizon OnePoint and other
VerU:on Companies. Therefore, in consideration for (i) the offer of this Agreement for a specific term. (ii)
the right to post-termination severance benefits on the terms provided in Section 6, and (iii) the
opportunity to receive the retention payments stated in Section 3(b), the Key Employee covenants to the
fullest ~tent permitted by law that he or she will not engage in Competitive Activities (as that term is
defmed in Section 7(b» while he or she remains employed by Verizon OnePoint lUld until one year after
the date oftemrlnation of employment for any reason (and. in the ease of activities described in Section
7(b)(iii), until two years after the date oftermination ofemployment for 1mY reason).

(b) !:omJ!'1itiye Activities Define:d.. For purposes of this Agreemen~ "Competitive
Activities" means business activities Telating to the provision oftelephonic, data OJ' video services by wire
to multi-unit residences within any state sexved by Veri.zon One'Point or a Verizon Company, CIt in :any
locale in which Veri.zon OnePoint or a Verizon Company plans to offer such services in accordance with
any \\!ritten business plan adopted by the executive rn.a.nagement of such company. Restricted activities
include, but are not limited to:

(i) personally working for, owning, managing, operating, eontrolling~ participating
in the ownership, management. operation or control of, or providing consulting or advisory services to,
any business engaged in Competitive Activities; provided, however, that the Key Employee's purchase or
holding of stCUrities of a publiely-traded COmp<llI)', for investment purposes, shall not be prolu'bited so
long as the Key Employee's equity intereSt in any such company is less than one percent;

(ii) maintaining any appreciable- financial interest in any business engaged in
Competitive Activities;

(iii) soliciting. inducing or influencing employees ofany Verizon Company or former
employees who have worked for any Verizon Company 'Within the preceding six months to engage in
Competitive Activities;

(iv) interfering with the relationship of the Employer with any of its customers)
agents, representatives, suppliers or vendors under contract; and

(v) engaging in r.tr planning to engage in Competitive Aotivities while still employed
by Verizon OnePoint.

(c) Forfeimre QfBenefit.~The Key Employee acknowledges that arty violation ofany ofthe
covenants of this SectiOn 7 may result h1 the forfeiture of rights to benefits or compensation under one or
more benefit or com.pensation plans of Verizon or Verizon OnePoint which contain such forfeiture
provisions, and will result in his or her obligation to pay liquidated damages as provided in Section 12.

S. frohibition Against Disclosure of
PrQ.PI_ebtY l'nfoDnation; InttU¢uaJ h'2~rtyRiihtl;,

(a) Duty to PresetY~ CQpfuienti9lity. The Key Employee acknOWledges that he or she will
be privy to strategic and sensitive business information, and that he or she will have aecess to confidential
and proprietary infonnation of Verizon OnePoint and other Verizon Companies. Therefore, during the
course of the Key Employee'S employment and after such employment ends for any reason, (i) the Key
Employee will treat with utmost confidentiality all such strategic and sensitive business information and
all such confi~ential and proprietary information (includin~ without limitation) "Proprietary Information"
as t~a.t tenn IS ,defined in Section 8(b) below), and (ii) except as required to conduC't the business of
Venzon OnePO'Ii1t or as authorizt-d in writing by Venzon OnePoint, the Key Emp10yee will not publish,

c,t'
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disclose or use such infonnation or authorize anyone else to pUblish, disclose or use it. The Key
.Employee acknowledges that, in addition to his duties under this Agreement. he or she has common law
and statutory duties as an employee to preserve the confidentiality of trade~ ofVcrizcm On~oint at'
:my Vttizon Company, and will continue to have such duties after his employment terminates for any
reason.

(b) Ddinition oll'ropriet:llO" !!!!'Qrmatio.n. "Propriemry information" include~ but is Dot
limited to, information in the possession or control of VeriZOD OnePoint or my Verizon Company that
has not 'been fully disclosed in a writing which has been generally circulated to the public at latge, and
which gives Ve:rizon OnePoint or any Verizon COIXlpany an opportunity to obtain or maintain advantages
over its CUX'l'ent and potential competitions. "ProprietafY information" includes, without limitation: (i) .
marketing planS;. stmtegic or tactical business plans, product plans and designs, tmdisclosed financial data,
agreeInents with third parties, technical in!(ltmatioD, computer software or other apparatus programs,
databases, budgets and projections, whether in draft or final fann; (ii) ideas, processes, methods,
techniques, systems. patented or copYrighted infonnation, models, devices, programs, computer software
or related infonnation and documtntation; dOCtDT1ents relating to regulator)' matters and correspondence
with governrnental entities, including classified National Security infQt11'1ation; (iv) pricing and cost da1a;
(v) reportS and analyses of business prospects; (vi) information pertaining to business transactions which
are contemplated or planned; (vii) research data; (viii) employee information and data, including
knowledge of skills, abilities, performance and compe.nsation;.(i):) information relating to specific users
and purchasers of products or services ofVeri2;on or Verizon OnePoint, Of to such users and purchasers
generally, such as customer' names, customer contacts, terms of customer contracts, customer proposals.
types, locations, and quantities of senrice, calling pat1c:rns and billing information; and (x) other
confidetlMl matteJ:S pertaining to or known by Verizon OnePoint CJr' all)' Verizon Company, including
information that is proprietary to others which Verizon OnePoint C1t any Verizon Company is botmd to
protect, such as vendor or customer proprietary information or information provided in conjunction with
non-disclosure Or confid~ity agreements with third parties.

(e) QhUga.tioa~.&.tam Company b:o'Ptr:.1;y.. Upon the termination of the Key Employee'S
employment for any reason, and priot' to his last day of active employment, he or she sha1I return to
Verizon OnePoint aU property of Verizon OnePoint or any other Verizon Company in his or her
possession, custody and e<mtrol, including without limitation, the originals and all copies of all records,
p~ programs, computer software, documents and other materials which contain Proprietary
Information, as deftned in Section 8(b), and all computer and other equipment of VeriZOtl OnePoint or
any Venzon Company.

(d) 19telleenw Pr!2I1erty.

(i) The Key Employee will promptly disclose to Veri20n OnePoint, in confidence,
all inventions, disoovenes, designs, improvements, technical information, ideas, databases, computer
softwate or other apparatus programs. related docwnentation, and other works of original authorship,
whether or not paten~ble, copyrightable or susceptible to other forms of protection, which he at she
makes, creates, develops> writes or conceives during the course of employment by Ve:rizon OnePoint
(hereinafter, "Innovations").

. . (ii) The Key Employee hereby assigns and grants to Verizon all rights, title and
m~t In ~d to aD Innovations. On request by Verizon On,:Point, the Key Employee will execute a
speClfic. asSlgnrnen: to Verizon of all. ri&?-ts, title and interest to any particular Innovation or group of
Innova~ODS,.and W111.execuu: all apphcattons rot' patent, copyright or other forms ofprotection for such
Innovations m the Umted States and in other countries.

(iii) An Innovation will be deemed Mr to have been made in the course of the Key
Em~loyeers empl~ymen~ ~~ Verizon One-Point ifit (1) was developed on his or her O'M1 time and (2) 'l10

eqUJpment, supplIes, faCthties or trade secret inforntation of Verlzon OnePoint or any Verizon Company
;t
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were used in developing it However. even if an Innovation was developed entirely on the Key
Employee's own time, and even ifno equipment, supplies, facilities or trade secret information ofVerlzon
OnePoint or any Verizon Company were used in developing it, an Innovation shall be deemed to have
been made in the course of the Key Employee's employment ifat th~ time of its QOnCeption or teduction
to praotice it related to Verizon OnePoint's business or the business of my Verizon Company, or to
Verizon OnePoint's or any Verizon Company's actual or demonstrably anticipated research or
development, or if it resulted from any work that the Key Bmployee performed fot' Verizon OnePoint or
any Verizon Company.

(iv) During the course of the K~ Employee's employment and after such
employment ends for any reason, (1) the Key Employee will treat with uttnost confidenti3lity all
Innovations and all private, 1rade secret and proprietary information concerning them. and (2) except as
required by the conduct of the business of Verizon OnePoint or as authorized in writing by Verizon
OnePoint, the 'Key Employee will not publish, disclose or use such infClt'mation or authorize anyone else
to publish, disclose or use it VIben the Key Employee's employment ttnninatts., he or she will relinquish
all documents, equipment and reeords containing such information to Verlzon OnePoint, regardless of its
form.

(e) :&rfeiture of Benefits. The Key Employee acknowledges that violation of any of the
prohibitions or covenants of this Section 8 may result in the forfeiture of rights to benefits or
compensation under one or mOre benefit or compensation plans of Veri20D at Verizon OnePoint which
cOPtain such forfeiture provisions. and will result in his or her obligation to pay liquidated damages as
provided in Section 12.

9. Comide)),tiality,. The Key Employee agrees not to disclose or discuss, other than with his legal
counsel, personal 't3X or financial advisors, or spouse, either the existence or any det3ils of this
Agreement. The Key Employee will use his or her best efforts to ensure that any such legal counsel.
personal tax or finmciaI advisor, or spouse will not disclose O'r discuss the existence or any details of this
Agreemtnt with aI1)' other person. This A~ent shall not prohibit the Key Employee from disclosing
to any person that he has agreed not to compete with Verizon OnePoint and that he or she has legal duties
not to diselos.e proprietary information of Verizon OnePoint or any Verizon Company. The Key
Employee is hereby authorized to reveal to a prospective employer or prospective client or business
associate the: precise terms' of Sections 1. Sea) and (b), 11(b) and 12 here~f. but iI1 so doin~ the Key
Employee shall not re-veal any other parts of this Agreement.

10. Dnty to .J,li,W.ose Acc:e»tau'ce of Q1!ers of Employment by Other EmploYm The Key
Employee acknowledges that Verizoo OnePoint has an ongoing interest in lalowmg whether any of its
employees or former employees who haV'e~ or had, a.ccess to proprietaIy or confidential information
intend to provide services as an employee, consultant or in any other capacity to an entity which Verizon
OnePoint considers to be a competitor or potential competitor. A~ordingly, during the period oftbe Key
Employee's employment by Ve,rlzon OnePoint, the Key Employee shall give 'Written notiee to Verizon
OnePoint ofhis or her intention to accept employment with any employer other than Verizon OnePoint,.
not later tb3n the date on which he or she gives any written or oral acceptn'lc:e ofan offer of employment.
or offer of compensation in ~change for advice. information or consulting services. That notice shall
state the name of the offering entity, the Tole or position accepted. and a brief summary of the
responsibilities, the geographic location and scope of that role: or position.

1I. &Jeass Pertaining I.o Fonner SARs and SAR Plans

. The Key ~ployee acknOWledges that all plans and programs formerly maintained at 2ttJ.y time by
On.ePolllt ;nat proVIded. for the granting of stock appreciation rights or other equity interests in OnePoint
or Its affiliated eompames (collectively lISARs"') provided full and complete discretion to OnePoint or the
SAR corranittee to terminate such plans andpro~ and to nullifY all rights which any person may have
under any ofsuch plans and Under the ter:ms of any 'SARs which may have previously been granted UJ1~
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any such plan. In exchange for the tenns and conditions of entployment under this ~ent,. including
without limitation the grant of eligibility to earn the contingent retention bonuses described in Section
3(b) orthis Agreements the Key Employee hereby waives any and all rights and interests which he or she
may at any time have or have had UDder any such plans and under any such SAlts, and the Key Employee
hereby releases OnePoint, all Verl20n Companies, and the officers and directors of any of the foregoing,
and the said SAR plans and committees., frOIn any and all liability ofany kind putaining to such plans ot'
SARs.

12. The C-om,panY's..Rem¢iesJor Breacb ofAgreement

(a) llQllldated Damages Payable by the Ke1l;mpIQyee upon Bcsias.tima. The Key
Employee );ecognizes that his (It' her services to Verizon OnePoint are of the highest value to Vern:on
OnePoint, that hi! or her services. cannot be eastly replaced in the event be or she tenninates employment
prior to the end of'the Term, and that the loss of the Key Employee's services would cause damages to
Verizon OnePoint's operations which are substantiAl but tiOt readily calculable. Therefore, the Key
Employee warrants that ifhe or she tenninares employment before expiration of the Term other than for
Good Reason. he 01" she~l pay Verizon OMPoint as liquidated damages the pre.-taX amOlmt ofany stay
incentive payment descr:ibed in Section 3(b) hereofwhich has previously been paid to the~ Employee.
Such sum s'h:.tll be payable in a single lump amount which shall be immediately due and payable on
demand following the termination ofthe Key Employee's employment.

(b) XillJuidited j)amaees f9r Breach of CO'tenants JJgder Sections 7 or Hz The K~
Employee acknowledges that his breach any of his covenants under Sections 7 or 8 of this .Agreement
would Cll\..UlCl substantial damages to Verizon OnePoint that are not read11y calculable. Accordingly. in the
event ofsuch a breach. the Key Employee agrees to pay to Verizon OncPomt as liquidated damages an
amount equal to the sum of his or her annualized base sal3%y and short-term incentive target in effect at
the time of the breach. In addition, (i) as provided in Section 6(d). the Key Employee's right to 8IIY
payments tmder Se<:tions 6(b) which have not yet been made shall be extinguished and no further such
payments shall be due. (ii) be or she sba11 return to Verizon OnePomt all payxnents \meier Sections 6(b)
which wtrJ:e previously rtceived (e;tcept that the K.ey Employee shall retain $100 of such swn as
consideration for the release executed pursuant to Section 6), and (iii) all rights to receive retention
agreements un~ Section 3(b) which have not yet been polid shall be forfeited. The I<t::y Employee
promptly shall pay to Verizon OnePoint the sum of all amounts to be paid pursuant to this Section. 11(b),
in ::I single lump amo\mt which shall be due immediately and payable on demand following the breach.

(c) Injunctive Relief. The Key Employee acknowledges that if he or she lmaches
his Ol' her covenants UDder Sections 7 and 8 ofthis Agreement, competitors ofVerizon OnePoint will gain
the value of the Key Employee's services to the detriment of Verlzon OnePoint. and that Verizon
OnePoint tMreby will suffer irreparable injury. In the event of a breach of any of his or her covenants
under Sections 7 or 8, whether ar Dot the Key Employee is still employed by Verizon OnePoint at the
time of such breach. to the extent permitted by law Verizon OncPoint shall be entitled, in addition to
causing the Key Employee to forfeit benefits as desclibed in Sections 7(c) and See), and in addition to
liquidated damages payable Wlder Section 12(b) and any other remedies available at law, to injunctive
relief to restrain further breach of such conunitments by the Key Employee or by any person acting for or
with him or her in any capacity whatsoeVer.

13. A:x:~itntio'!; In the event that (a) the Key Employee believes that Verizon OoePoint has breached
any proVlS1on of this Agreement or othetw:ise has violated his or her rights in connection with his
emp~o~e:nt by Yerizon OnePoint, the manner in which he or she was treated while so employed or the
ternunatlon of his employment, Of if he or she believes that Verizon OnePoint violated his rights under
an? comm~n law. theo~ of l~b~lity or any applicable federal. state or local law, stat\lU', regulation Cfr

ordmance (l.ncl~g ~th?ut.ll1nltation 42 U.S.C. Section 1981, Title V1I of the Civil Rights Act of 1964.
the Age D~scm:runation m Employment Act and any other state or federal .statute that pertains to
employee nghts or discrimination in employment), or (b) Verizon OnePomt believes that the Key ~
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Employee has breached any provision of this Agreement or otherwise bas violated its rights in connection
'With his or her employment by Verizon OnePoint, the dispute may be submitted to the American
Arbitration Association in New York or any other state mutually agreeable to all parties, for arbitration
pUI':S"WUrt to 11$ rules and procedures for resolution of employment disputes. The arbitrator shall not have
the power to declare or treat any provision of this Agreement u void or unenforc:eable. The arbitrator
shall include in the 3'W2rd the prevailing party's costs and ~penses (including reasonable attorneys' fees
and C'Cpert witness fees) incurred in connection with the proceedings. The decision of the arbitrator shall
be final and binding. The Key Employee undentands and agrees that this provision constitutes a waiver
of his or her right to initiate a proceeding before an administrntive tribunal seeking relief for himself and
to sue in any court of law or equity, and that the sole forum available to him or her for resolution of
disputes with Verizon OnePoint or any Verizon Company is arbitration as provided herein. The parties
intend that the arbitration procedure to which they hereby agree shall be the eJr.clusive means for resolving
all disputes between them, and their agreement in this regsrd shan be interpreted as broadly and
inclUsively as reason permits to realize that intent; provided, however, that nothing hmin shall be
considerea a waiver of either party's right to seek a temporary restraining order (Jf injunction from a court
for purposes ofpreserving the status quo or preventing irreparable bam1 pending decision by an arbitrator.
Nothing in this paragraph is intended to nullify or supersede any claims or appeals procedures or remedies
under any e:mployee ben~fit plan govemed by ERISA. in the event the Key Employee has a claim against
any such benefit plan.

14. Mis!;,gJJanwDS ProvisiOD$.

(a) As!Wmment by Verizon QAlePoin;t. Verizoo OnePoint expressly reserves the right to
assign this Agr-eement. If and when the Key Employee transfers from Ve:rizon OnePoint to another
Verizon Company pursuant to such assignment, this Agreement shall be deemed to be assigned to the
transferee etI1ployer. This Agreement may not be assigned by the Key Employee.

(b) Waiver. The waiVe! by any Verizon Company ofa breach by the Key Employee: of any
provision ofthis Agreement shall not be construed as a waiver ofany subsequent breach by him Or her.

(c) KeY,.'Emp)oyee's Wamnty. The Key Employee wanants and represents that his
acceptance of employment by VerizOD OnePoint on the terms offered will not breach any contrae:tua1 or
other obligation he or she has to arry third party, and that he or she will neither bring to Veri.zon OnePoint
confidential or proprietary information or documenls of any third party (other than a third party
contributing assets to Verizon OnePoint), including any Conner employer. nor use or disclose any
confidential or proprietary information ofany third party without such third party's written authorization.

(d) Severability. If any clause, phrase or provision of this Agreement (:i:ocluding, without
limitation, Section 12), or the application thereof to any person or circumstance, sbs11 be deemed invalid
or unenforceable by any court of competent jurisdiction, such event shall not affect or render invalid or
unertforcea.ble the remainder of this Agreement and shall not affect the application of any clause, phrase
or provision hereof to other persons or circum.stanees. Furthers if an arbitxcltor or court of competent
jurisdiction determines that t.~e geographic scope. d'U:(3.tion or any other features of the covenantS and
commitments set forth in Sections 7 and 8 are not enforceable as dr3fted, this Agreement shall hereby be
deemed to~ amended automatically to provide the maximum enforcement thereofpermitted by law.

(e) GQverning.Law. The parties ~owledge that tQe services to be perfouned by the Key
Employee pursuant to this Agreement will be rendered in a nwnber of different states and that Verizon
OneP0int has a special interest in ~aving its agreements with employees in differen; places const:t'lled
acc~dmg to the same law because It conducts operations throughout the United States. Accordingly, the
~es have chosen the State whe:re Verizon's headquarters are located as a reasonable jurisdiction for
ChOlce of law. and therefore agree that this Agreement shall be construed and eitforced in accordance with
the laws of the Stat~ ofNew Yorlc.. without regard to choice oflaw principles.
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(I) Notises- Whenever this Agreement requires or permits notice to be given to Verizon
OnePoint, the notice should be given in writing to the ChiefExecutive Officer ofVe:rizon OnePoint, or to
such othet person as Veri2011 OnePoint may subsequently identify i:n writing to the K.ey En1ployee.

(g) Entire Agnement. Except for the terms and conditions of the compensation and benefit
plans applicable to the Key Employee (as such plans may be amended by vwon OnePoint from time to
time), this Ag:reemClt sets forth the entire undcstmdiDg of the parties and SUpetSede~ all prior
agreements. arrangements, end communications., whether written or oral, pertaining to the subject matter
hereof, including without limitation any emplo:;'meIlt agreement previously entered into between the Key
Employee and Verizon OnePoint or between the:Key Employee and OnePoint. This Agreement shall not
be modified or amended except by written agreement of the Key Employee and the Verizon OnePoint
company which then employs him.

IN w:rrNESS WBEltEOF, the parties hereto. in~ding to be legally bound, hereby execute this
Agreexnept.

VERIZON ONEPOIN'r

Date

Date

- 11 _

By: _

KEY EMPLOYEE

Name:

or-r:::: ."'l
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Exhibit 6.2(z)

List of'Employee$ to Whom OfJers Will be Made

N~e TItle
William Wallace President/CEO
Mark Fuller President-Network 8e:mces
Laurel Dent EVP-Sales & Marketing
Jolm Stavig CFO
Jon Bergm2tl CIO
Chantal Moore VP/GM-Central
Stepnen Kelley VP-General Counsel
David White VP-Strategic System
Robert BrO\\'Il VP-Engineering Servic¢$
Kelley DWlllC VP-Customer Provisioning
Clarissa Quimson VP-Professional Development
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Exhibit 8.5(b)

NON-NEGOTIABLE PROMISSORY NOTE

$100,000,000 ...- ---' 2000

FOR VALUE RECEIVED, Bell Atlantic Investments, Inc•• a Delaware oorporation ("Maker").
promises to pay to Ventures in Communications II, L.L.C. ('Pqe£''). in lawful money of the United
States ofAmerica, the principal sum ofSlOO,OOO.ooO as such amOtmttnay be reduced in accordanoe with
the tcmnS and conditions hereof. together with interest on the u:apaid principal balance until paid at an
annual rate equal to 10% compotmded monthly. Interest shall be calculated on the basis of a year of360
days and charged for the actual number of days elapsed.

This Note has been executed and delivered pursuant to and in accordance with the terms and
conditions of that certain Definitive Merger Agreement, dated August 4,2000, by and among Payee,
Verizon Communications, Inc. (refetted to as uJlC" in the Agreement), Sphere Merger Corp. (a wholly
owned subsidiary ofMaker and referred to~ "Merger Sub" in the Agreement ), OneFoint
Communications Corp., and VcnCom, LL.C. (the "Agree17Jenl". Capitalized terms used in this 'Note
without definition shall have the respective meanings set forth in the Agreement.

1. PAYMENTS

1-1. Principal and Interest. The principal amount of this Note outstanding from time to
time shall be reduced by the aggregate emount of any Undisputed C1a.ims and any Disputed Claims
resolved in favor oive or Merger Sub Wlder Article vm ofthe Agreement. The principal amount
of this Note, subject to such reduction, ifany, will be paid to Payee at the times and subject to the
conditions set forth on Schedule I to this Note. At any time that the aggregate amount ofthen
outstanding and properly asserted Claims under Artiole vm of the Agreement is equal to or exceeds
the outstanding principal amount and interest then due under this Note, then the payments then due
hereunder may be withheld by Maker pending resolution ofsuch Claims pursuant to Anicle vm of
the Agreement. This Note will terminate automatically on the date when the amount ofall
outstanding Undisputed Claims plus all outstanding Disputed Claims which have been resolved in
favor ofMe.rget Sub or VC it! accordance with the terms and provisions of Section 8.4 (g) of the:
Agreement is equal to or exceeds the then outstanding principal amount and interest due und~ this
Note, and thereafter Maker will have no further obligation to pay amounts under this Note. Interest
on the outstanding principal balance of this Note shall be due and payable in arrears on the same
dates as payments ofprincipal are due in accordance with Schedule 1.

1.2. Mll1UIl!10fPayment. All payments ofprincipal and interest on this Note shall be made
by wire transfer of immediately available funds to an account designated by Payee in writing. Ifany
payment ofprincipal or interest on this Note is due on a day which is not a Business Day, such
payment shall be due on the next succeeding Business Day, and such extension oftime shall be taken
into account in calculating the amount of interest payable under this Note. "Business DQ)/"means
any day other than a Saturday, Sunday or legal holiday in the State ofDelaware.

1.3. Prepayment Maker may, without premium or penalty, at any time and from time to
time, prepay all or any portion ofthe outstanding principal balance due under this Note, provided,
tMt each such prepa.yment is ilcc:ompanied by a~crued interest on th~ amo\mt ofpriucipal prepaid
calculated to the date ofsuch prepayment.

1;4. Set,,?!!IJt1d Holdback. Notwithstanding any other provision herein to the CODtrarY1
Maker WIll .be entitled, to the fullest extent permitted by law, to set-offagainst this Note the amount
ofe:ny UOdlspUted Claims and any Disputed Claims resolved in favor ofVC or Merger Sub under
Article, VITI ofthe Agreement. By way ofclarification and without limiting any rights WIder the
precedmg sentence, Maker .shall not be entitled to set-ofi'against this Note in any amount for any
purpose other than as descnbed in the preceding sentence. If at any time that a payment is otherwise

..,~., ~ "". ....., A"
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due from Maker to Payee under this Note. Ma.ker will also be entitled to bold baclc payment from
such payment an amount (or such lesser amount as Maker deems appropriate) equal to the amouot of
any unresolved DiSputed Claims pending resolution ofsuch Disputed Claims pursoant to Section
8.4(g) ofthe Agreement. Ifan indemnity obligation actually arises pursuant to the provisions of
Section 8.4(g) of the Agreement as l!, result ofthe resolution ofsuch Disputed Claim, then Maker
shall be entitled to set-offsuch amount in satisfaction of such indemnity obligation. After any
payment date, the amount of any Disputed Claim held back by Maker from any payment ofprincipal
may only be used to pay the: amoW1t ofindemnit)' obligation represented by such Disputed Claim
after the dispute relating to such Disputed Claim have been resolved, and any portion ofsuch
Disputed Claim bas been resolved in accordance with Section 8.4(g) ofthe Agreement in &.vor of
Payee if the amount of the Disputed Claim had been held backby Maker from any Tranche payment.
shall be paid within five (5) business days thereafter to Payee by Maker.

2. DEFAULTS

2.1. Events ofDefault. The occ:urrence ofany one or more ofthe following events with
respect to Maker shall constitute an event ofdefault hereunder ('"Evtnt ofDefault"):

(a) If Maker shall fail to pay when due any payment ofprincipal ofor interest on
this Note and such failure continues for fifteen (15) days after Payee notifies Maker thereof in
writing; provided. that the failure to pay any amount ofprincipal or interest due hC"e\lrtder based
on a Disputed Claim pending :resolution thereof shall not constitute an Event ofDefault.

(b) If. pu.rsuant to or within the meaning of the United States Bankruptcy Code or
any other federal or state law relating to insolvency or reliefofdebtors (a "lJl»1/cnJptcy Law").
Maker shall (i) commc;nce a voluntary case t:tr proceeding; (ii) consent to the ~tly oran order for
reliefagainst it in M invohmtary case; (iii) consent to the appointment ofa trUStee. receiver,
assignee, liquidator or similar official; (iv) make an assignment for the benefit of its creditors; or
(v) admit in writing its inability to pay its debts as they become due.

(c) !fa court of compete:ntjurisdietion enters an order or decree under any
Bankruptcy Law that (i) is for relicfagainst Maker in an mvohmtaIy case, (ii) appoints "" t;!;VS~e)
r~ver. assignee, liquidator or similar official for Maker or substantially all ofMaker's
properties. or (iii) ordet'S the liquidation ofMaker, and in each case the order Of decree is not
dismissed within 120 days.

2.2. Notice by Maker. Maker shall notify Payee in Miting within five days after the
occurrence oraIl)' Event ofDefault ofwhicb Maker acquires knowledge.

2.3. Remelies. Upon the occurrence oran Event ofDefault \mdet Section 2.1(a) (unless all
Events ofDefaolt haw: been cured or waived by Payee). Payee may. at its option) by written notice to
Maker, declare the principal amotmt of the Note due and payable at the time of the OCC'lJn"eIlce of the
Event ofDefault. together with all interest accrued thereon. immediately due and payable. Upon the
ocCl.lI'reI'lce ofan Event ofDefaulttmder Section 7.1 (b) or 2.1{c), (unless all Events ofDefault have
been cured or waived by Payee) Payee, may at its option. by written notice to Maker declare the
entire principal amount of the Note ~d aU interest accrued thereon immediately due and payable.

3. MISCELLANEOUS

.,3.1. Waiv~r. The rights and remedies ofPayee under this Note shall be cumulative and not
alternative. No WR,lver by Payee ofany right or remedy Wlde:r this Note shall be effective UJ1less in a
writing ~gned by ~ayee. Neither the failure nor any delay in exercising any right, power or priVIlege
under. thlS Note WlIl operate as a waiver ofsuch right, power or privilege and no single orpartial
ex.erclse ofany such right, power or privilege by Payee will preclude any other or further exercise of
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such right, power or privilege or the exercise ofany other right, power or privilege. To the
maxllnUII1 extent permitted by applicable law, (a) no claim or right of Payee arising out ofthis Note
can be dischatged by Payee, in whole Or in part, by a waiver Or renunciation ofthe claim or right
l.U11ess in a writing, signed by Payee; (b) no waiver that may be givenby Payee urill be applicable
e:"cep~ in the specific instaIl~e for which it is given; and (c) nQ notice to or detnand on Maker will be
deemed to be a waiver ofany obligation ofMake:r or of the right ofPayee to take further action
without notice or demand as provided in this Note. Except as provided in Section 2.1(30) hereof, the
Maker hereby waives presentment,. demand, protest or notice ofany kind in connection with this
Note.

3.1- "'oDca Any notice required or permitted to be given hereunder shall be given in
accordance with Section 9.2 of the Agreement.

3.3. Severability. Ifany provision in this Note is held in\?l.id or unenforceable by any court
ofcornpetentjurisdiction, the other provisions ofthis Note will remain in full fQtCe and effect. Any
pro~sion ofthis Note held invalid or unenforceable only in part or degxou will remain in full force
and effect to the exttnt not held invalid or unenforceable.

J.4. GC'lID"t1ing Law. This Note will be governed by the laws o£the State ofDelaware
without regard to conflicts of laws prinoiples.

3.5. Pdl1ks in Interest. This Note shall not be assigned or transferred by Payee without the
express prior written consent ofMaker, except by will or. in default thereof, by operation of law.
This Note shall bind Maker and its successors and assigns.

3.6. ConstructWn. All words used in this Note will be construed to be ofsuch gender or
number as the circumstances require. Unless otherwise expressly provided, the words "hereof' and
"hereunder" and similar references refer to this Note in its entirety and not to any specific section or
subsection hereof.

J.7. Collection Costs. In the event that this Note is not paid when due at any stated or
accelenlted maturity, Maker agrees to pay, in addition to principal and accrued interest, all costs of
collection, including reasonable attorneys fees.

IN WITNESS WHEREOF, Maker has executed and delivered this Note as of the date first stated
a.bove.

BELL ATLANTIC INVES'l'MENT~INC.

By: _

Title: _

AUG 0~ '00 10:55
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[Applicable ifClosmg Date is on or bef~ December 31, 2000]

Maker win pay to Payee the following principal amounts plus interest accrued thereon
on the following dates:

1. On April!. 2000, the lesser ofCA) $25,000,000 3Jld (B) $100,000,000 minus the aggnegate amount
of: (i) all thetetofore asStrted Undisputed Claims, (ii) all existing unresolved Disputed ClailnS and
(iii) all Disputed Oaims that have theretofore been resolved in uvor of VC or Merger Sub (the
"First TrlUlche").

2. On the sixth month anniversaI}' otthe Closing Date, $100,000,000 minus the aggregate amount of:
(i) the First Tranche, (ii) $30,000,000, (iii) all theretofore asserted Undisputed Claims, (iv) all
existing unresolved Disputed Claims and (iv) all Disputed ClaiP'lS that have theretofore been
resolved in favor ofVC or Merger Sub (the "Second Tl'andJe").

3. On the eighteenth month anniVe:t5ary of the Closing Date, $100,000,000 minus the aggregate amount
of (i) the First Tranche, (ii) the Seeond Tranche, (iii) S15,000,000, (iv) all theretofore asserted
Undisputed Clai:ms, (v) all existing umesolved Disputed Claims and (vi) all Disputed. Claims that
ha"Ve theretofore been resolved in favor ofVC or Merger Sub (the "Third Tranche").

4. On the thirtieth roonth anniversary of the Closing Date, $100,000,000 minus the aggregate amount of
(i) the First Tranche, (ii) the Second Tranche, (iii) the Third Tranche, (iv) all theretofore asserted
Undisputed Claims, (v) all existing unresolved Disputed Claims and (vi) all Disputed Claims that
ha'Ve theretofore been resol'Ved in favor ofVC or Merger Sub ("Fourth TrtalCM''').

s. Upon the resolution in favor of llayee, in whole or in part, ofa Disputed Claim that bas been
deducted as described in parts (1), (2), (3) or (4) above, Maker shall pay within five (5) business days
Utercafter to Payee the amount ofthe ])isputed Claim resolved in favor o£'Payee if the amount oftbe
Disputed Claim had'be¢n held back by Maker from any Tranche payment, plus accrued interest
thereon.
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[Applicable ifCIO$ing Date is on or a.fl.tt January 1,2001)

M.aket will pay to Payee the following principal amounts plus interes1 accrued thereon
on the fonowing dates:

1. On the sixth month anniversary of the Closing Date, $100,000,000 minus the
aggregate amount of: (i) $30,000,000, (ii) all theretofore asserted Undisputed
Claims, (iii) all existing unresolved Disputed Claims and (iv) all Disputed Claims
that have theretofore been .resolved in favor of VC or Mtsget Sub (the "First
TrlVtc1l:e'').

2. On the eighteenth month. anniversary of the Closing Date, $100.000,000 minus the
aggregate ~ount of (1) the First Tranche, (ii) $15,000,000, (iii) all theJ:etofore
asserted Undisputed Claims, (iv) all existing unresolved Disputed Claims and (v) all
Disputed Claims that have theretofore~ resolved in favor of VC or Merger Sub
(the MSecoruJ TrancM").

3. On the thirtieth month anniversary of'the: Closing Date. $100,000.000 minus the
aggregate amoUnt of (i) the First Tranche, (ii) the Seeond Tranche, (iii) al1
theretofore asserted Undisputed Claims. (iv) all existing unresolved Disputed Claims
and (v) all Disputed Claims that have theretofore been ~sQlved in favor of VC or
Merger Sub (the "Third Tranclu''').

4. Upon 'the resolution in favor of Payee, in whole or in part, of a Disputed Claim that
has been deducted as described in parts (1), (2) or (3) above, Maker shall pay within
five (5) business days thereafter to Payee if the amount of the Disputed Claim had
been held back by Maker from any Tranche payment the amount of the Disputed
Claim resolved in favor ofPayee plus accrued interest thereon.
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